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AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND PENINSULA CONFLICT
RESOLUTION CENTER

This Agreement is entered into this 11" day of July, 2017, by and between the County of San Mateo, a political
subdivision of the state of California, hereinafter called “County,” and Peninsula Conflict Resolution Center,
hereinafter called “Contractor.”

Whereas, pursuant to Section 31000 of the California Government Code, County may contract with independent
contractors for the furnishing of such services to or for County or any Department thereof; and

Whereas, it is necessary and desirable that Contractor be retained for the purpose of collaborating with the
Sheriff's Office to accomplish the objectives of the CARON Program.

Now, therefore, it is agreed by the parties to this Agreement as follows:

1. EXHIBITS AND ATTACHMENTS

The following exhibits and attachments are attached to this Agreement and incorporated into this Agreement
by this reference: '

e Exhibit A - Services

e Exhibit B - Payments and Rates

e Attachment | - § 504 Compliance

2. SERVICES TO BE PERFORMED BY CONTRACTOR

In consideration of the payments set forth in this Agreement and in Exhibit B, Contractor shall perform services
for County in accordance with the terms, conditions, and specifications set forth in this Agreement and in
Exhibit A.

3. PAYMENTS

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement and in Exhibit A, County shall make payment to Contractor based on
the rates and in the manner specified in Exhibit B. County reserves the right to withhold payment if County
determines that the quantity or quality of the work performed is unacceptable. In no event shall County’'s total
fiscal obligation under this Agreement exceed SEVENTY THOUSAND NINE HUNDRED DOLLARS AND
ZERO CENTS ($70,900.00). In the event that the County makes any advance payments, Contractor agrees to
refund any amounts in excess of the amount owed by the County at the time of contract termination or
expiration. Contractor is not entitled to payment for work not performed as required by this agreement.

4. TERM

Subject to compliance with all terms and conditions, the term of this Agreement shall be from JULY 1, 2017
through JUNE 30, 2018.

5. TERMINATION

This Agreement may be terminated by Contractor or by the Sheriff or Sheriff's designee at any time without a
requirement of good cause upon thirty (30) days’ advance written notice to the other party. Subject to
availability of funding, Contractor shall be entitled to receive payment for work/services provided prior to
termination of the Agreement. Such payment shall be that prorated portion of the full payment determined by
comparing the work/services actually completed to the work/services required by the Agreement.

County may terminate this Agreement or a portion of the services referenced in the Attachments and Exhibits
based upon the unavailability of Federal, State, or County funds by providing written notice to Contractor as
soon as is reasonably possible after County learns of said unavailability of outside funding.



County may terminate this Agreement for cause. In order to terminate for cause, County must first give
Contractor notice of the alleged breach. Contractor shall have five business days after receipt of such notice to
respond and a total of ten calendar days after receipt of such notice to cure the alleged breach. If Contractor
fails to cure the breach within this period, County may immediately terminate this Agreement without further
action. The option available in this paragraph is separate from the ability to terminate without cause with
appropriate notice described above. In the event that County provides notice of an alleged breach pursuant to
this section, County may, in extreme circumstances, immediately suspend performance of services and
payment under this Agreement pending the resolution of the process described in this paragraph. County has
sole discretion to determine what constitutes an extreme circumstance for purposes of this paragraph, and
County shall use reasonable judgment in making that determination.

6. CONTRACT MATERIALS

At the end of this Agreement, or in the event of termination, all finished or unfinished documents, data, studies,
maps, photographs, reports, and other written materials (collectively referred to as “contract materials”)
prepared by Contractor under this Agreement shall become the property of County and shall be promptly
delivered to County. Upon termination, Contractor may make and retain a copy of such contract materials if
permitted by law.

7. RELATIONSHIP OF PARTIES
Contractor agrees and understands that the work/services performed under this Agreement are performed as
an independent contractor and not as an employee of County and that neither Contractor nor its employees
acquire any of the rights, privileges, powers, or advantages of County employees.
8. HOLD HARMLESS

a. General Hold Harmless

Contractor shall indemnify and save harmless County and its officers, agents, employees, and servants from
all claims, suits, or actions of every name, kind, and description resulting from this Agreement, the
performance of any work or services required of Contractor under this Agreement, or payments made
pursuant to this Agreement brought for, or on account of, any of the following:

(A) injuries to or death of any person, including Contractor or its employees/officers/agents;
(B) damage to any property of any kind whatsoever and to whomsoever belonging;

(C) any sanctions, penalties, or claims of damages resulting from Contractor’s failure to comply, if
applicable, with the requirements set forth in the Health Insurance Portability and Accountability Act of
1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended; or

(D) any other loss or cost, including but not limited to that caused by the concurrent active or passive
negligence of County and/or its officers, agents, employees, or servants. However, Contractor's duty
to indemnify and save harmless under this Section shall not apply to injuries or damage for which
County has been found in a court of competent jurisdiction to be solely liable by reason of its own
negligence or willful misconduct.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty to
defend as set forth in Section 2778 of the California Civil Code.

9. ASSIGNABILITY AND SUBCONTRACTING

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a third party
to provide services required by Contractor under this Agreement without the prior written consent of County.
Any such assignment or subcontract without County's prior written consent shall give County the right to
automatically and immediately terminate this Agreement without penalty or advance notice.
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10. INSURANCE
a. General Requirements

Contractor shall not commence work or be required to commence work under this Agreement unless and until
all insurance required under this Section has been obtained and such insurance has been approved by
County’s Risk Management, and Contractor shall use diligence to obtain such insurance and to obtain such
approval. Contractor shall furnish County with certificates of insurance evidencing the required coverage, and
there shall be a specific contractual liability endorsement extending Contractor's coverage to include the
contractual liability assumed by Contractor pursuant to this Agreement. These certificates shall specify or be
endorsed to provide that thirty (30) days’ notice must be given, in writing, to County of any pending change in
the limits of liability or of any cancellation or modification of the policy.

b. Workers’ Compensation and Employer’s Liability Insurance
Contractor shall have in effect during the entire term of this Agreement workers’ compensation and employer's
liability insurance providing full statutory coverage. In signing this Agreement, Contractor certifies, as required
by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of Section 3700 of the
California Labor Code, which require every employer to be insured against liability for workers’ compensation
or to undertake self-insurance in accordance with the provisions of the Labor Code, and (b) it will comply with
such provisions before commencing the performance of work under this Agreement.

c. Liability Insurance
Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and
property damage liability insurance as shall protect Contractor and all of its employees/officers/agents while
performing work covered by this Agreement from any and all claims for damages for bodily injury, including
accidental death, as well as any and all claims for property damage which may arise from Contractor's
operations under this Agreement, whether such operations be by Contractor, any subcontractor, anyone
directly or indirectly employed by either of them, or an agent of either of them. Such insurance shall be
combined single limit bodily injury and property damage for each occurrence and shall not be less than the
amounts specified below:

(a) Comprehensive General Liability ....... $1,000,000
(b) Motor Vehicle Liability Insurance ....... $1,000,000
(c) Professional Liability ......................... $1,000,000

County and its officers, agents, employees, and servants shall be named as additional insured on any such
policies of insurance, which shall also contain a provision that (a) the insurance afforded thereby to County
and its officers, agents, employees, and servants shall be primary insurance to the full limits of liability of the
policy and (b) if the County or its officers, agents, employees, and servants have other insurance against the
loss covered by such a policy, such other insurance shall be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is received which
indicates any required insurance coverage will be diminished or canceled, County, at its option, may,
notwithstanding any other provision of this Agreement to the contrary, immediately declare a material breach
of this Agreement and suspend all further work and payment pursuant to this Agreement.

11. COMPLIANCE WITH LAWS

All services to be performed by Contractor pursuant to this Agreement shall be performed in accordance with
all applicable Federal, State, County, and municipal laws, ordinances, and regulations, including but not limited
to the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal Regulations
promulgated thereunder, as amended (if applicable), the Business Associate requirements set forth in
Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended, and Section 504 of the
Rehabilitation Act of 1973, which prohibits discrimination on the basis of disability in programs and activities

receiving any Federal or County financial assistance. Such services shall also be performed in accordance
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with all applicable ordinances and regulations, including but not limited to appropriate licensure, certification
regulations, provisions pertaining to confidentiality of records, and applicable quality assurance regulations. In
the event of a conflict between the terms of this Agreement and any applicable State, Federal, County, or
municipal law or regulation, the requirements of the applicable law or regulation will take precedence over the
requirements set forth in this Agreement.

Further, Contractor certifies that it and all of its subcontractors will adhere to all applicable provisions of
Chapter 4.106 of the San Mateo County Ordinance Code, which regulates the use of disposable food service
ware. Accordingly, Contractor shall not use any non-recyclable plastic disposable food service ware when
providing prepared food on property owned or leased by the County and instead shall use biodegradable,
compostable, reusable, or recyclable plastic food service ware on property owned or leased by the County.

Contractor will timely and accurately complete, sign, and submit all necessary documentation of compliance.

12. NON-DISCRIMINATION AND OTHER REQUIREMENTS

a. General Non-discrimination

No person shall be denied any services provided pursuant to this Agreement (except as limited by the scope
of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or mental), sex,
sexual orientation, gender identity, marital or domestic partner status, religion, political beliefs or affiliation,
familial or parental status (including pregnancy), medical condition (cancer-related), military service, or genetic
information.

b. Equal Employment Opportunity

Contractor shall ensure equal employment opportunity based on objective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management relations for all
employees under this Agreement. Contractor's equal employment policies shall be made available to County
upon request.

c. Section 504 of the Rehabilitation Act of 1973

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides that
no otherwise qualified individual with a disability shall, solely by reason of a disability, be excluded from the
participation in, be denied the benefits of, or be subjected to discrimination in the performance of any services
this Agreement. This Section applies only to contractors who are providing services to members of the public
under this Agreement.

Compliance with County’s Equal Ben Ordin

Contractor shall comply with all laws relating to the provision of benefits to its employees and their spouses or
domestic partners, including, but not limited to, such laws prohibiting discrimination in the provision of such
benefits on the basis that the spouse or domestic partner of the Contractor's employee is of the same or
opposite sex as the employee.

The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if fully
set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R. 60—
741.5(a). This regulation prohibits discrimination against qualified individuals on the basis of disability and
requires affirmative action by covered prime contractors and subcontractors to employ and advance in
employment qualified individuals with disabilities.

f. History of Discrimination
Contractor certifies that no finding of discrimination has been issued in the past 365 days against Contractor
by the Equal Employment Opportunity Commission, the California Department of Fair Employment and
Housing, or any other investigative entity. If any finding(s) of discrimination have been issued against

Contractor within the past 365 days by the Equal Employment Opportunity Commission, the California
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Department of Fair Employment and Housing, or other investigative entity, Contractor shall provide County
with a written explanation of the outcome(s) or remedy for the discrimination prior to execution of this
Agreement. Failure to comply with this Section shall constitute a material breach of this Agreement and
subjects the Agreement to immediate termination at the sole option of the County.

g. Reporting; Violation of Non-discrimination Provisions
Contractor shall report to the County Manager the filing in any court or with any administrative agency of any
complaint or allegation of discrimination on any of the bases prohibited by this Section of the Agreement or the
Section titled “Compliance with Laws”. Such duty shall include reporting of the filing of any and all charges
with the Equal Employment Opportunity Commission, the California Department of Fair Employment and
Housing, or any other entity charged with the investigation or adjudication of allegations covered by this
subsection within 30 days of such filing, provided that within such 30 days such entity has not notified
Contractor that such charges are dismissed or otherwise unfounded. Such notification shall include a general
description of the circumstances involved and a general description of the kind of discrimination alleged (for
example, gender-, sexual orientation-, religion-, or race-based discrimination).

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this
Agreement and subject the Contractor to penalties, to be determined by the County Manager, including but not
limited to the following:

i termination of this Agreement;
ii. disqualification of the Contractor from being considered for or being awarded a County contract for a
period of up to 3 years;
iii. liquidated damages of $2,500 per violation; and/or
iv. imposition of other appropriate contractual and civil remedies and sanctions, as determined by the
County Manager.

To effectuate the provisions of this Section, the County Manager shall have the authority to offset all or any
portion of the amount described in this Section against amounts due to Contractor under this Agreement or
any other agreement between Contractor and County.

13. COMPLIANCE WITH COUNTY EMPLOYEE JURY SERVICE ORDINANCE

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor shall
have and adhere to a written policy providing that its employees, to the extent they are full-time employees
and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer than five days
of regular pay for jury service in San Mateo County, with jury pay being provided only for each day of actual
jury service. The policy may provide that such employees deposit any fees received for such jury service with
Contractor or that the Contractor may deduct from an employee’s regular pay the fees received for jury service
in San Mateo County. By signing this Agreement, Contractor certifies that it has and adheres to a policy
consistent with Chapter 2.85. For purposes of this Section, if Contractor has no employees in San Mateo
County, it is sufficient for Contractor to provide the following written statement to County: “For purposes of
San Mateo County'’s jury service ordinance, Contractor certifies that it has no full-time employees who live in
San Mateo County. To the extent that it hires any such employees during the term of its Agreement with San
Mateo County, Contractor shall adopt a policy that complies with Chapter 2.85 of the County’s Ordinance
Code.” The requirements of Chapter 2.85 do not apply if this Agreement’s total value listed in the Section
titted “Payments”, is less than one-hundred thousand dollars ($100,000), but Contractor acknowledges that

Chapter 2.85's requirements will apply if this Agreement is amended such that its total value meets or exceeds
that threshold amount.

14. RETENTION OF RECORDS; RIGHT TO MONITOR AND AUDIT

(a) Contractor shall maintain all required records relating to services provided under this Agreement for three
(3) years after County makes final payment and all other pending matters are closed, and Contractor shall be
subject to the examination and/or audit by County, a Federal grantor agency, and the State of California.
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(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable Federal,
State, and local agencies and as required by County.

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State department having
monitoring or review authority, to County's authorized representative, and/or to any of their respective audit
agencies access to and the right to examine all records and documents necessary to determine compliance
with relevant Federal, State, and local statutes, rules, and regulations, to determine compliance with this
Agreement, and to evaluate the quality, appropriateness, and timeliness of services performed.

15. MERGER CLAUSE; AMENDMENTS

This Agreement, including the Exhibits and Attachments attached to this Agreement and incorporated by
reference, constitutes the sole Agreement of the parties to this Agreement and correctly states the rights,
duties, and obligations of each party as of this document'’s date. In the event that any term, condition,
provision, requirement, or specification set forth in the body of this Agreement conflicts with or is inconsistent
with any term, condition, provision, requirement, or specification in any Exhibit and/or Attachment to this
Agreement, the provisions of the body of the Agreement shall prevail. Any prior agreement, promises,
negotiations, or representations between the parties not expressly stated in this document are not binding. All
subsequent modifications or amendments shall be in writing and signed by the parties.

16. CONTROLLING LAW; VENUE

The validity of this Agreement and of its terms, the rights and duties of the parties under this Agreement, the
interpretation of this Agreement, the performance of this Agreement, and any other dispute of any nature
arising out of this Agreement shall be governed by the laws of the State of California without regard to its
choice of law or conflict of law rules. Any dispute arising out of this Agreement shall be venued either in the
San Mateo County Superior Court or in the United States District Court for the Northern District of California.

17. NOTICES

Any notice, request, demand, or other communication required or permitted under this Agreement shall be
deemed to be properly given when both: (1) transmitted via email to the email address listed below; and (2)
sent to the physical address listed below by either being deposited in the United States mail, postage prepaid,
or deposited for overnight delivery, charges prepaid, with an established overnight courier that provides a
tracking number showing confirmation of receipt.

In the case of County, to: In the case of Contractor, to:
Ginger Martinez, Management Analyst Michelle Vilchez
San Mateo County Sheriff's Office Peninsula Conflict Resolution Center
400 County Center, Redwood City, CA 94063 1660 S. Amphlett Blvd. #219, San Mateo, CA 94402
(650) 363-7819 | gbalkus@smcgov.org (650) 513-0330 | mvilchez@pcrcweb.org

18. ELECTRONIC SIGNATURE

Both County and Contractor wish to permit this Agreement and future documents relating to this Agreement to
be digitally signed in accordance with California law and County’s Electronic Signature Administrative Memo.
Any party to this Agreement may revoke such agreement to permit electronic signatures at any time in relation
to all future documents by providing notice pursuant to this Agreement.

19. PAYMENT OF PERMITS/LICENSES

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for
work/services to be performed under this Agreement at Contractor's own expense prior to commencement of
said work/services. Failure to do so will result in forfeit of any right to compensation under this Agreement.

* * *
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THIS CONTRACT IS NOT VALID UNTIL SIGNED BY ALL PARTIES. NO WORK WILL COMMENCE UNTIL
THIS DOCUMENT HAS BEEN SIGNED BY THE COUNTY PURCHASING AGENT OR AUTHORIZED
DESIGNEE.

FOR COUNTY:

| hereby certify that the services requested are necessary, that the selection process documentation is accurate, that
all insurance certificates including Workers’ Compensation are on file in this office, that Risk Management has
approved any reductions in Contractor's insurance limits below $1,000,000, and that no work will commence until this
document is signed by the County Purchasing Agent.

1% 17

PAM DEAL
Purchasing Agent Signature Date Purchasing Agent Name (please print)
(Department Head or Authorized Designee) (Department Head or Authorized Designee)
County of San Mateo County of San Mateo

DIRECTOR OF ADMINISTRATION

Purchasing Agent or Authorized Designee
Job Title (please print)
County of San Mateo

30636

Budget Unit
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EXHIBIT A
SERVICES

In consideration of the payments set forth in Exhibit B, PCRC shall provide the following services:

For purposes of this Exhibit A, the term “PCRC” maybe used in place of “Contractor”.

1. DESCRIPTION OF SERVICES TO BE PERFORMED BY CONTRACTOR

A. PCRC will collaborate with the Sheriff's Office CARON (Community Alliance to Revitalize Our Neighborhood)
Program in ways that are mutually supportive of each entity’'s (CARON and PCRC) organizational
mission and goals, and will work towards the accomplishment of the objectives defined in the Bridging
the Cultural Gap Program.

B. Responsibilities of PCRC:

1)

3.
4)
5)
6.)

10.)

Provide:
a.) Primary administrative supervision of all assigned program staff.
b.) Content specific training and overall professional development opportunities.
c.) Facilitation, coordination, training, and management of project objectives.
d.) Leadership in the development of any progress reports and grant proposals to funders.

Connect Community Engagement (CE) activities, other PCRC programming, and other County
and state initiatives.

Co-develop a work-plan with the Sheriffs CARON Program.
Represent positive collaboration at relevant County and city events.
Integrate community engagement services across PCRC system and programs.

Advocate for community-based work at various city and County policy bodies and among current
and future grant-makers.

Lead professional evaluation of project staff, with input from partners.

Coordinate hiring of staff and make final staffing decisions in partnership with the collaborating
Executive Director.

Provide program evaluation and budget data, as needed, to fulfill grant and evaluation
requirements.

Communicate effectively with partner agencies and leads as the partnership evolves.

C. Responsibilities of the Sheriff's Office CARON Program:

1.)
2)

3)
4)
5)
6.)
7))
8.)

Develop and maintain productive relationships with partner agencies.

Integrate services in the communities served under CARON in order to deepen and leverage
partnership work.

Advocate for partnership work as appropriate at any of the schools and at a community level.
Provide guidance on prioritization in relation to completing program priorities/interests.

Work collaboratively with partner agencies to develop the scope of work/work-plan.
Participate in the development of any progress reports and grant proposals to funders.
Providing detailed input in evaluation of staff and program.

Communicate effectively with partner agencies and leads.
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9.) Participate in hiring of PCRC project staff and make final staffing decisions in partnership with
PCRC.

D. Project Collaborative Goals for the CARON Program:
1.) Community Dialogues - 4 qty.
2.) Communication Support: Newsletters, flyers, brochures - ongoing
3.) Parenting Project Series - 2 qty. (each series consists of 6 - 10 sessions)
4.) Support maintenance of database
5.) Provide coordination for childcare services
6.) Other actions as appropriate for role and workload

E. In order to develop and maintain a successful partnership, CARON Program and Contractor agree to:

1.) Maintain effective communication by:
a.) respecting everyone’s perspective and concemns, at all times.
b.) interfacing with families in a warm, encouraging, strength-based manner.

c.) participating in the creation and development of an effective internal communication
system among all partners, internal and external, to allow for the timely notice of changes
in service, staffing or schedule and other important issues.

2.) Work closely to ensure an integrated delivery of services to students, families and community.

3.) Coordinate evaluation efforts to streamline data collection, avoid redundancy, share findings and
data across programs and services and use findings to increase program effectiveness.

4.) Demonstrate a strong commitment to seeking solutions when concerns/problems arise and not
casting blame.

F. Conflict Management Process.

1.) Given the complexity and challenges with any collaboration, the following outlines a resolution
format that the parties agree to follow. The purpose of the resolution format is to ease conflicting
messages, focus on mission of the work and reinforce effective collaboration practices.

a.) Step 1: Direct problem solving between involved parties: \When project staff members
recognize that an interpersonal conflict exists, they should take steps to address the
concern directly with the other person/persons involved and try to work out a mutually
acceptable resolution. If the attempt to work directly with the other person does not result
in a satisfactory resolution, the following steps are recommended.

b.) Step 2: Staff member problem solving process: Staff members should bring all issues of
concern to the attention of any partnering Manager or supervisor for initial discussion and
problem solving. The Manager should notify PCRC of the existence of these issues of
concern and the steps being taken to resolve them. These steps should be taken in a
timely and respectful manner. If resolution is not reached at the site, the Executive
Director of PCRC should be involved.

c.) Step 3: Involvement of agency Directors: |If the previous steps do not result in the
resolution of concerns, PCRC'’s Executive Director and the Executive Director of CARON
should work together with involved staff members to address and resolve the problem.

2.) Atany time in this process, any involved party should feel free to request the involvement of a
neutral third party to facilitate communication and problem-solving. PCRC will provide staff
members with information about how to access the services of a neutral third party.
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EXHIBIT B
PAYMENTS & RATES

In consideration of the services provided by Contractor described in Exhibit A and subject to the terms of the Agreement,
County shall pay Contractor based on the following fee schedule and terms:

1. AMOUNT AND METHOD OF PAYMENT.

A. County shall pay Contractor in two equal instaliments:

Agreement No. 30000-18-D018 | Peninsula Conflict Resolution Center

1.) First installment of $30,450 shall be paid upon full execution of this agreement and County’s
receipt of an invoice from Contractor; and

2.) Second installment of $30,450 shall be paid in March 2018, upon County’s receipt of an invoice
from Contractor.

A contingency amount not to exceed $10,000 shall be used to reimburse Contractor for additional
facilitation services, if needed. Approval from the Sheriff or Sheriffs designee must be secured prior

to the use of these funds.

Invoicing Procedures.
1.) County shall pay Contractor, upon receipt of an invoice, for services rendered. Each invoice
submitted must include the following information, at a minimum:

s Agreement number
e Time period covered
« Detailed statement of services/work completed for the invoiced period

Contractor shall prepare and submit an invoice for payment of services rendered in accordance with
the policies and procedures established by the County Controller's Office. In any event, the total
payment for services of Contractor shall not exceed $70,900.00. County shall have the right to
withhold payment if County determines that the quality or quantity of work performed is unacceptable.
Payments shall be made within 30 days from the date of the applicable undisputed invoice.
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