Agreement No.

COUNTY OF KINGS
AGREEMENT FOR SERVICES

THIS AGREEMENT is made and entered into on , 2025, by and
between the County of Kings, a political subdivision of the State of California (“County”),
and Psynergy Programs, Inc., a California for-profit incorporated organization
(“Contractor”) (singularly a “Party,” collectively the “Parties”).

RECITALS

WHEREAS, the County requires Adult Residential Care Homes as defined in the
Title 22 of the California Code of Regulations for Licensing of Community Care Facilities,
and Specialty Mental Health Services; and

WHEREAS, Contractor is ready, willing, able, and qualified to perform such
Services.

NOW, THEREFORE, the Parties agree as follows:
1. SCOPE OF SERVICES

The County engages Contractor and Contractor shall do, perform, and carry out the
services as set forth in Exhibit A.

2. RESPONSIBILITIES OF CONTRACTOR

Contractor possesses the requisite skills necessary to perform the work under this
Agreement and the County relies upon such skills. Contractor shall, at all times, utilize its
ability, experience, and talent to faithfully, industriously, and professionally perform the
work set forth in Exhibit A to the County’s reasonable satisfaction. The County’s
acceptance of Contractor’s work does not constitute a release of Contractor from its
professional responsibility.

Contractor affirms that it possesses current valid appropriate licensure, including,
but not limited to, driver’s license, professional license, certificate of tax-exempt status, or
permits, as required to perform the work under this Agreement.

3. COMPENSATION

County shall pay Contractor in accordance with the attached Exhibit B. Contractor
is not entitled to, nor will Contractor receive any additional consideration, compensation,
or other remuneration.



Upon approval of County, County shall pay Contractor monthly in arrears, up to the
maximum amount reflected in Exhibit B, within thirty (30) days of receipt of timely
invoices. Contractor shall submit invoices to County describing the services rendered, to
whom, the date(s) of service, and the charges in a form approved by the County. Invoices
must be documented in such reasonable detail as required by the County’s Auditor to
determine whether the funds were expended for the intended purposes. Contractor shall
support its costs by properly executed payrolls, time records, attendance records, billing
statements, contracts, detailed ledgers, vouchers, orders, or any other documents pertaining
in whole or in part to this Agreement.

4. TERM

This Agreement commences on the July 1, 2025, and terminates on June 30, 2028,
unless otherwise terminated in accordance with its terms.

This Agreement may be extended by mutual consent of the Parties for two (2)
additional years under the same terms and conditions.

5. RECORDS AND INSPECTIONS

Contractor shall maintain full, complete, and accurate records with respect to all
matters covered under this Agreement. Contractor shall: (a) prepare all records in
accordance with generally accepted accounting procedures; (b) clearly identify the records;
(c) keep said records readily accessible; and (d) maintain the records for seven (7) years
after the termination of this Agreement. County shall have free access during normal work
hours to such records and the right to examine, inspect, copy, or audit them, at no cost to
County.

6. AMENDMENTS

The Parties may modify this Agreement only by a written amendment signed by the
Contractor and the County’s Board of Supervisors (“Board”) or other representative as
authorized by the Board.

7. TERMINATION

The right to terminate this Agreement may be exercised without prejudice to any
other right or remedy to which the terminating Party may be entitled at law or under this
Agreement.

A. Without Cause. Either Party may terminate this Agreement without cause by
giving the other Party sixty (60) calendar days’ written notice of its intention to terminate
pursuant to this provision, specifying the date of termination. If the County’s funding for
services under this Agreement becomes unavailable, the County may terminate this
Agreement effective immediately.




B. With Cause. This Agreement may be terminated by either Party should the
other Party materially breach its duties or responsibilities hereunder. Upon determining a
material breach has occurred, the non-breaching Party shall provide written notice to the
breaching Party of its intention to terminate this Agreement and inform the breaching Party
whether the breach is able to be cured or not.

1) Breach Subject to Cure. Unless otherwise specifically noted in the
Notice of Breach, all Notices of Breach shall be deemed subject to this provision. If the
non-breaching Party deems the breach of a nature subject to cure, said Party shall allow the
breaching Party a period of at least ten (10) calendar days to cure the breach. If the breach
is not remedied within the period specified in the Notice of Breach, the non-breaching Party
may terminate the Agreement upon further written notice specifying the date of
termination.

a. In the event the nature of the breach requires more time than
allowed in the Notice of Breach to cure, the breaching Party may submit a written proposal
to the non-breaching Party within that period, setting forth a specific plan to remedy the
breach and the date certain for completion. If the non-breaching Party assents to the
proposed plan in writing, the breaching Party shall immediately commence curing the
breach. Ifthe breaching Party fails to cure the breach within said period, the non-breaching
Party may terminate this Agreement: (i) immediately; (ii) on the date specified in the
Notice of Breach; or (ii1) grant the breaching Party additional time to cure.

b. Alternatively, the County may elect to cure the breach, and
Contractor shall bear all expenses incurred by the County in curing the breach.

2) Breach Not Subject to Cure. If the non-breaching Party deems the
breach is of such a nature as it is not subject to or is incapable of being cured, it shall
provide a Notice of Breach to the breaching Party of its intent to terminate this Agreement,
in which it shall include a date upon which the Agreement terminates.

C. Effects of Termination. Termination of this Agreement shall not terminate
Contractor’s obligations or liability to the County for damages sustained by the County
because of the Contractor’s breach, nor the Contractor’s duty to indemnify, maintain, and
make available any records pertaining to this Agreement, cooperate with any audit, be
subject to offset, or make any reports of pre-termination contract activities.

D. No Waiver of Breach or Breach by Forbearance. In no event will either
Party’s act of forbearance regarding previous acts by the other Party: (i) constitute a breach
or breach of the Party’s obligations under this Agreement; (i1) waive a Party’s right to assert
breach or breach; nor (iii) impair or prejudice any remedy available to the non-breaching
Party.
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8. INSURANCE

A. Requirement to Obtain, Maintain, and Deliver Proof of Insurance. Without
limiting the County’s right of indemnification from Contractor or any third parties,
Contractor shall purchase and maintain the insurance policies described below (the
“Insurance Policy(ies)”), prior to the commencement of work or execution of this
Agreement. Contractor shall maintain the Insurance Policy(ies) throughout the term of this
Agreement.

B. Contractor shall deliver an Endorsed Additional Insured page from
Contractor’s insurance carrier to the County guaranteeing said coverage to the County prior
to work commencing. Contractor shall deliver proof of insurance and all endorsements in
accordance with this Agreement’s Notice Section. Failure to obtain, maintain, or provide
the Insurance Policy(ies) or proof of the same is a material breach of this Agreement and
may result in the immediate suspension or termination of this Agreement for cause, in
addition to any other remedies the County may have under the law.

C. Endorsement of Policies. Contractor shall cause each of the Insurance
Policy(ies) to be endorsed designating the County and its Board members, officials,
officers, employees, and agents as additional insureds, using ISO form CG 20 26 or an
alternate form that is at least as broad as form CG 20 26, as to any liability arising from the
performance of this Agreement.

D. Insurance Limits. Contractor shall obtain the Insurance Policy(ies) in the
amounts set forth below, unless otherwise endorsed by the County’s Risk Manager in
writing prior to the execution of this Agreement:

1. Commercial General Liability covering bodily injury, personal injury,
and property damage with minimum limits of Two Million Dollars ($2,000,000) per
occurrence and Five Million Dollars ($5,000,000) annual aggregate.

2. Comprehensive Automobile Liability covering (a) bodily injury of not
less than Five Hundred Thousand Dollars ($500,000) per person and One Million Dollars
($1,000,000) per accident, and property damage of not less than One Hundred Thousand
Dollars ($100,000); or (b) coverage with a combined single limit of One Million Dollars
($1,000,000). The Comprehensive Automobile Liability must cover owned and non-
owned vehicles used in connection with this Agreement.

3. Workers’” Compensation as required by the California Labor Code.
Contractor shall cause said Insurance Policy(ies) to be endorsed to waive the insurer’s
subrogation rights against the County.

4. Professional Liability covering Contractor’s wrongful acts, errors, and
omissions with limits not less than One Million Dollars ($1,000,000) per occurrence or
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claim, and Three Million Dollars ($3,000,000) annual aggregate limit.

5. Sexual Abuse or Molestation Liability. If the Comprehensive General
Liability policy referenced above is not endorsed to include affirmative coverage for sexual
abuse or molestation, Contractor shall obtain and maintain a policy covering sexual abuse
and molestation with a limit no less than One Million Dollars ($1,000,000) per occurrence
or claim.

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

E. Rating of Insurers. Contractor shall obtain insurance placed with admitted
insurers rated by A.M. Best Co. as A:VII or higher.

G. Notice of Cancellation to the County and Payment of Premiums. Contractor
shall cause each of the Insurance Policy(ies) to be endorsed to provide the County with
thirty (30) days’ prior written notice of cancellation. The County is not liable for the
payment of premiums or assessments on any Insurance Policy(ies). Cancellation
provisions in an Insurance Policy(ies) will not be construed in derogation of the continuing
duty of the Contractor to maintain the Insurance Policy(ies) during the term of this
Agreement.

9. INDEMNIFICATION

A.  Professional Services. When the law establishes a professional standard of
care for Contractor’s services, to the fullest extent permitted by law, Contractor shall
indemnify, defend, and hold harmless County, and any and all of its Board members,
officials, employees, and agents, from and against any and all losses, liabilities, damages,
costs, and expenses, including legal counsel’s fees and costs, but only to the extent
Contractor is responsible for such damages, liabilities, and costs on a comparative basis of
fault between Contractor and the County in the performance of professional services under
this Agreement. Contractor shall not be obligated to defend or indemnify the County for
its own negligence or for the negligence of third parties.

B. All Other Services. Other than in the performance of professional services,
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including agreements where professional services will be provided along with other types
of services, and to the fullest extent permitted by law, Contractor shall indemnify, defend,
and hold harmless the County, and any and all of its Board members, officials, employees,
and agents, from and against any liability (including liability for claims, suits, actions,
arbitration proceedings, administrative proceedings, regulatory proceedings, losses,
expenses, or costs of any kind, whether actual, alleged, or threatened, including legal
counsel’s fees and costs, court costs, interest, defense costs, and expert witness fees), where
the same arise out of, are a consequence of, or are in any way attributable to, in whole or
in part, any act, omission, fault, or negligence, whether active or passive, by Contractor or
by any individual or entity for which Contractor is legally liable, including, but not limited
to, officers, agents, employees, or subcontractors of Contractor.

C. This indemnification specifically includes any claims that may be against the





























































































































































































