Agreement with AMF Media Group for Marketing and Graphic Design Services per RFP #9600-79

AGREEMENT BETWEEN NATIVIDAD MEDICAL CENTER (COUNTY OF
MONTEREY) AND AMF MEDIA GROUP

This AGREEMENT is made and entered into by the County of Monterey on behalf of Natividad
Medical Center, hereinafter referred to as “NMC”, a political subdivision of the State of California,
and AMF Media Group, hereinafter referred to as “CONTRACTOR.”

| 1.0 RECITALS I

WHEREAS, NMC has invited proposals through the Request for Proposals (RFP # 9600-79) for
Marketing & Graphic Design Services, in accordance with the specifications set forth in this
AGREEMENT; and

WHEREAS, CONTRACTOR has submitted a responsive and responsible proposal to perform
such services; and

WHEREAS, CONTRACTOR has the expertise and capabilities necessary to provide the services
requested.

NOW THEREFORE, NMC and CONTRACTOR, for the consideration hereinafter named, agree
as follows:

I 2.0 PERFORMANCE OF THE AGREEMENT I

2.1 After consideration and evaluation of the CONTRACTOR’S proposal, NMC hereby
engages CONTRACTOR to provide the services set forth in RFP #9600-79 and in this
AGREEMENT on the terms and conditions contained herein and in REP # 9600-79. The
intent of this AGREEMENT is to summarize the contractual obligations of the parties. The
component parts of this AGREEMENT include the following:

RFP #96000-79 dated February 19, 2018, including all attachments and exhibits
Addendum 1

CONTRACTOR’S Proposal dated March 16, 2018

AGREEMENT

Certificate of Insurance

Additional Insured Endorsements

2.2 All of the above-referenced contract documents are intended to be complementary. Work
required by one of the above-referenced contract documents and not by others shall be done
as if required by all. In the event of a conflict between or among component parts of the
contract, the contract documents shall be construed in the following order: AGREEMENT,
CONTRACTOR’S Proposal, RFP #9600-79 including all attachments and exhibits,
Addendum/Addenda issued, Certificate of Insurance, and Additional Insured
Endorsements.
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2.3  CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents,
employees, and subcontractors performing services under this AGREEMENT are specially
trained. experienced, competent, and appropriately licensed to perform the work and
deliver the services required under this AGREEMENT and are not employees of NMC nor
of the County of Monterey, or immediate family of an employee of Natividad Medical
Center nor of the County of Monterey.

2.4 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this AGREEMENT that is required by law to be performed or supervised
by licensed personnel shall be performed in accordance with such licensing requirements.

2.5  CONTRACTOR shall procure all necessary permits and licenses and abide by all
applicable laws, regulations and ordinances of the United States and of the State of
California. The Agency will be in compliance with Title 22, OSHA, Federal and State
Labor Laws and the Joint Commission on Accreditation of Health Care Organizations.

2.5.1 CONTRACTOR must maintain all applicable and required licenses throughout the
term of the AGREEMENT.

2.6 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this AGREEMENT, except as otherwise specified in
this AGREEMENT. CONTRACTOR shall not use Natividad Medical Center premises,
property (including equipment, instruments, or supplies) or personnel for any purpose other
than in the performance of its obligations under this AGREEMENT.

| 3.0 SCOPE OF SERVICE I

3.1 Contractor Minimum Work Performance Percentage: CONTRACTOR shall perform with
his own organization contract work amounting to not less than 50 percent of the original
total contract price, except that any designated 'Specialty Items' may be performed by
subcontract and the amount of any such 'Specialty Items' so performed may be deducted
from the original total contract price before computing the amount of work required to be
performed by the Contractor with his own organization.

3.2 The Scope of Services can be described generally as providing marketing and graphic
design services, which includes but is not limited to the following:

3.2.1 Development of customized strategic marketing plans

3.2.2 Brand planning, development, and positioning including overall brand campaigns

3.2.3 Creative development of marketing collateral and support materials

3.2.4 Graphic design & coordination of production services for marketing collateral and
support materials

3.2.5 Coordination of print services

3.2.6 Advertising services including creative, production, placement, and measurement
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3.2.7 Website design, maintenance, and optimization including information
architecture, content management, site design, metrics, and other expertise as
needed

3.2.8 Social Media Services

3.2.9 Video and Photography

3.2.10 Event planning & support materials

3.2.11 Project management services

I 4.0 TERM OF AGREEMENT I

4.1 The initial term shall commence July 1, 2018 through and including June 30, 2021, with
the option to extend the AGREEMENT two (2) additional one (1) year periods. NMC is
not required to state a reason if it elects not to renew this AGREEMENT.

4.2 If NMC exercises its option to extend, all applicable parties shall mutually agree upon the
extension, including any changes in rate and/or terms and conditions.

4.3 NMC reserves the right to cancel the AGREEMENT, or any extension of the
AGREEMENT, without cause, with a thirty (30) day written notice, or immediately with
cause.

I 5.0 COMPENSATION AND PAYMENTS I

5.l It is mutually understood and agreed by both parties that CONTRACTOR shall be
compensated under this AGREEMENT in accordance with the pricing sheet attached
hereto as EXHIBIT A — PRICING.

5.2 Prices shall remain firm for the initial term of this AGREEMENT and, thereafter, may be
adjusted annually as provided in this paragraph. NMC does not guarantee any minimum or
maximum amount of dollars to be spent under this AGREEMENT.

5.3  Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of this AGREEMENT.

5.4  Any discount offered by the CONTRACTOR must allow for payment after receipt and
acceptance of services, material or equipment and correct invoice, whichever is later. In
no case will a discount be considered that requires payment in less than 30 days.

5.5 CONTRACTOR shall levy no additional fees nor surcharges of any kind during the term
of this AGREEMENT without first obtaining approval from NMC in writing.

5.6 Tax:
5.6.1 Pricing as per this AGREEMENT is inclusive of all applicable taxes.
5.6.2 County is registered with the Internal Revenue Service, San Francisco office, EIN
number 94-6000524. The County is exempt from Federal Transportation Tax; an
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exemption certificate is not required where shipping documents show Monterey
County as consignee.

| 6.0 INVOICES AND PURCHASE ORDERS I

6.1 Invoices for all services rendered per this AGREEMENT shall be billed directly to the
Natividad Medical Center Accounts Payable department at the following address:

Natividad Medical Center
Accounts Payable Department
P.O. Box 81611

Salinas, CA. 93912

Contact Information:
Phone: (831) 783-2367
Email: AccountsPayableEmail@natividad.com

6.2 CONTACTOR shall reference the RFP/RFQ number on all invoices submitted to NMC.
CONTRACTOR shall submit such invoices periodically or at the completion of services,
but in any event, not later than 30 days after completion of services. The invoice shall set
forth the amounts claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounts claimed, and such other information pertinent to the invoice.
NMC shall certify the invoice, either in the requested amount or in such other amount as
NMC approves in conformity with this AGREEMENT, and shall promptly submit such
invoice to the County Auditor-Controller for payment. County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

6.3 All NMC Purchase Orders issued for the AGREEMENT are valid only during the fiscal
year in which they are issued (the fiscal year is defined as July 1 through June 30).

6.4  Unauthorized Surcharges or Fees: Invoices containing unauthorized surcharges or
unauthorized fees of any kind shall be rejected by NMC. Surcharges and additional fees
not included the AGREEMENT must be approved by NMC in writing via an Amendment.

| 7.0 STANDARD INDEMNIFICATION I

7.1 CONTRACTOR shall indemnify, defend, and hold harmless the County of Monterey,
including its officers, agents, and employees, from and against any and all claims,
liabilities, and losses whatsoever (including damages to property and injuries to or death
of persons, court costs, and reasonable attorneys’ fees) occurring or resulting to any and all
persons, firms or corporations furnishing or supplying work, services, materials, or
supplies in connection with the performance of this AGREEMENT, and from any and all
claims, liabilities, and losses occurring or resulting to any person, firm, or corporation for
damage. injury, or death arising out of or connected with CONTRACTOR s performance
of this AGREEMENT, unless such claims, liabilities, or losses arise out of the sole
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negligence or willful misconduct of County of Monterey. “CONTRACTOR’s
performance” includes CONTRACTOR’s action or inaction and the action or inaction of
CONTRACTORs officers, employees, agents and subcontractors.

- 1) ataVa DN antoras

Meonterey: [Intentionally Omitted: NMC Ini | A3 AMF Initial

9.0 INSURANCE REQUIREMENTS

9.1 Evidence of Coverage:

9.1.1 Prior to commencement of this AGREEMENT, CONTRACTOR shall provide a
“Certificate of Insurance” certifying that coverage as required herein has been
obtained. Individual endorsements executed by the insurance carrier shall
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accompany the certificate. In addition CONTRACTOR upon request shall provide
a certified copy of the policy or policies.

This verification of coverage shall be sent to the County of Monterey’s
Contracts/Purchasing Department, unless otherwise directed. CONTRACTOR
shall not receive a “Notice to Proceed” with the work under this AGREEMENT
until it has obtained all insurance required and such, insurance has been approved
by County of Monterey. This approval of insurance shall neither relieve nor
decrease the liability of CONTRACTOR.

Qualifying Insurers: All coverage’s, except surety, shall be issued by companies
which hold a current policy holder’s alphabetic and financial size category rating
of not less than A- VII, according to the current Best’s Key Rating Guide or a
company of equal financial stability that is approved by County of Monterey’s
Purchasing Officer.

Insurance Coverage Requirements:

9.2.1

Without limiting CONTRACTOR’s duty to indemnify, CONTRACTOR shall
maintain in effect throughout the term of this AGREEMENT a policy or policies
of insurance with the following minimum limits of liability:

9.2.1.1 Commercial general liability insurance, including but not limited to
premises and operations, including coverage for Bodily Injury and
Property Damage, Personal Injury, Contractual Liability, Broadform
Property Damage, Independent Contractors, Products and Completed
Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.

(Note: any proposed modifications to these general liability insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above
that are proposed as not applicable shall be lined out in blue ink. All proposed
modifications are subject to County approval.)

9.2.1.2 Business automobile liability insurance, covering all motor vehicles,
including owned, leased, non-owned, and hired vehicles, used in
providing services under this AGREEMENT, with a combined single
limit for Bodily Injury and Property Damage of not less than $1,000,000
per occurrence.

(Note: any proposed wmodifications to these general liability insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above
that are proposed as not applicable shall be lined out in blue ink. All proposed
modifications are subject to County approval,)

9.2.1.3 Workers® Compensation Insurance, if CONTRACTOR employs others in
the performance of this AGREEMENT, in accordance with California
Labor Code section 3700 and with Employer’s Liability limits not less
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than $1,000,000 each person, $1,000,000 each accident and $1,000,000
each disease.

(Note: any proposed modifications to these general liability insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above
that are proposed as not applicable shall be lined out in blue ink. All proposed
modifications are subject to County approval.)

9.2.1.4 Professional liability insurance, if required for the professional services
being provided, (e.g., those persons authorized by a license to engage in
a business or profession regulated by the California Business and
Professions Code), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services.
If professional liability insurance is written on a “claims-made™ basis
rather than an occurrence basis, CONTRACTOR shall, upon the
expiration or earlier termination of this AGREEMENT.

(Note: any proposed modifications to these general liability insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above
that are proposed as not applicable shall be lined out in blue ink. All proposed
modifications are subject to County approval.)

Other Insurance Requirements:

9.3:1

9.3.2

9.3:3

All insurance required by this AGREEMENT shall be with a company acceptable
to County of Monterey and issued and executed by an admitted insurer authorized
to transact Insurance business in the State of California. Unless otherwise specified
by this AGREEMENT, all such insurance shall be written on an occurrence basis,
or, if the policy is not written on an occurrence basis, such policy with the coverage
required herein shall continue in effect for a period of three years following the date
CONTRACTOR completes its performance of services under this AGREEMENT.

Each liability policy shall provide that County of Monterey shall be given notice in
writing at least thirty days in advance of any endorsed reduction in coverage or
limit, cancellation, or intended non-renewal thereof. Each policy shall provide
coverage for CONTRACTOR and additional insureds with respect to claims arising
from each subcontractor, if any, performing work under this AGREEMENT, or be
accompanied by a certificate of insurance from each subcontractor showing each
subcontractor has identical insurance coverage to the above requirements.

Commercial general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey, its officers, agents, and employees
as Additional Insureds with respect to liability arising out of the CONTRACTOR’S
work, including ongoing and completed operations, and shall further provide that
such insurance is primary insurance to any insurance or self-insurance maintained
by the County of Monterey and that the insurance of the Additional Insureds shall
not be called upon to contribute to a loss covered by the CONTRACTOR’S
insurance. The required endorsement form for Commercial General Liability
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Additional Insured 1s ISO Form CG 20 10 11-85 or CG 20 10 10 01 in tandem with
CG 20371001 (2000). The required endorsement form for Automobile Additional
Insured endorsement is ISO Form CA 20 48 02 99.

9.3.4 Prior to the execution of this AGREEMENT by County of Monterey,
CONTRACTOR shall file certificates of insurance with County of Monterey’s
contract administrator and County of Monterey’s Contracts/Purchasing Division,
showing that CONTRACTOR has in effect the insurance required by this
AGREEMENT. CONTRACTOR shall file a new or amended certificate of
insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance
or approval of insurance shall in no way modify or change the indemnification
clause in this AGREEMENT, which shall continue in full force and effect.

9.3.5 CONTRACTOR shall at all times during the term of this AGREEMENT maintain
in force the insurance coverage required under this AGREEMENT and shall send,
without demand by County of Monterey, annual certificates to County of
Monterey’s  Contract ~ Administrator and  County of  Monterey’s
Contracts/Purchasing Division. If the certificate is not received by the expiration
date, County of Monterey shall notify CONTRACTOR and CONTRACTOR shall
have five calendar days to send in the certificate, evidencing no lapse in coverage
during the interim. Failure by CONTRACTOR to maintain such insurance is a
default of this AGREEMENT, which entitles County of Monterey, at its sole
discretion, to terminate this AGREEMENT immediately.

| 10.0 NON-DISCRIMINATION I

10.1  During the performance of this contract, CONTRACTOR shall not unlawfully discriminate
against any employee or applicant for employment because of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), sex, or sexual orientation. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment are free of such
discrimination. CONTRACTOR shall comply with the provisions of the Fair Employment
and Housing Act (Government Code, §12900, et seq.) and the applicable regulations
promulgated thereunder (California Code of Regulations, Title 2, §7285.0, et seq.).

10.2 The applicable regulations of the Fair Employment and Housing Commission
implementing Government Code, §12900, et seq., set forth in Chapter 5 of Division 4 of
Title 2 of the California Code of Regulations are incorporated into this AGREEMENT by
reference and made a part hereof as if set forth in full.

10.3 CONTRACTOR shall include the non-discrimination and compliance provisions of the
clause in all AGREEMENTS with subcontractors to perform work under the contract.
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| 11.0 ASSIGNMENT AND SUBCONTRACTING I

11.1  Non-Assignment: CONTRACTOR shall not assign this contract or the work required
herein without the prior written consent of NMC.

11.2  Subcontractors that have been approved by NMC: Any subcontractor utilized by
CONTRACTOR shall comply with all of the County of Monterey requirements stated
herein this Agreement including insurance and indemnification sections.

I 12.0 CONFLICT OF INTEREST I

12.1. CONTRACTOR covenants that CONTRACTOR, its responsible officers, and its
employees having major responsibilities for the performance of work under the
AGREEMENT, presently have no interest and during the term of this AGREEMENT will
not acquire any interests, direct or indirect, which might conflict in any manner or degree
with the performance of CONTRACTOR’S services under this AGREEMENT.

| 13.0 COMPLIANCE WITH APPLICABLE LAWS I

13.1 CONTRACTOR shall keep itself informed of and in compliance with all federal, state and
local laws, ordinances, regulations, and orders, including but not limited to all state and
federal tax laws that may affect in any manner the Project or the performance of the
Services or those engaged to perform Services under this AGREEMENT.
CONTRACTOR shall procure all permits and licenses, pay all charges and fees, and give
all notices required by law in the performance of the Services.

13.2 CONTRACTOR shall report immediately to NMC, in writing, any discrepancy or
inconsistency it discovers in the laws, ordinances, regulations, orders, and/or guidelines in
relation to the Project of the performance of the Services.

13.3  All documentation prepared by CONTRACTOR shall provide for a completed project that
conforms to all applicable codes, rules, regulations and guidelines that are in force at the
time such documentation is prepared.

| 14.0 RECORDS AND CONFIDENTIALITY I

14.1  Confidentiality: CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the NMC or prepared
in connection with the performance of this AGREEMENT, unless NMC specifically
permits CONTRACTOR to disclose such records or information. CONTRACTOR shall
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promptly transmit to NMC any and all requests for disclosure of any such confidential
records or information. CONTRACTOR shall not use any confidential information gained
by CONTRACTOR in the performance of this AGREEMENT except for the sole purpose
of carrying out CONTRACTOR’s obligations under this AGREEMENT.

14.2  NMC Records: When this AGREEMENT expires or terminates, CONTRACTOR shall
return to NMC any NMC records which CONTRACTOR used or received from NMC to
perform services under this AGREEMENT.

14.3  Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal, state, County of Monterey and NMC rules and
regulations related to services performed under this AGREEMENT.

144 Access to and Audit of Records: NMC and the County of Monterey shall have the right to
examine, monitor and audit all records, documents, conditions, and activities of
CONTRACTOR and its subcontractors related to services provided under this
AGREEMENT. The parties to this AGREEMENT may be subject, at the request of NMC
or as part of any audit of County, to the examination and audit of the State Auditor
pertaining to matters connected with the performance of this AGREEMENT for a period
of three years after final payment under the AGREEMENT.

| 15.0 TRAVEL REIMBURSEMENT I

Travel Reimbursement is not allowed for this AGREEMENT.

| 16.0 INTELLECTUAL PROPERTY RIGHTS I

All data provided by NMC belongs to Natividad Medical Center (County of Monterey).
All records compiled by CONTRACTOR in completing the work described in this
AGREEMENT., including but not limited to written reports, studies, drawings, blueprints,
negatives of photographs, graphs, charts, plans, source codes, specifications and all other
similar recorded data, shall become and remain the property of NMC. Use or distribution
of NMC data by CONTRACTOR is prohibited unless CONTACTOR obtains prior written
consent from NMC.

For NMC data hosted or stored on equipment not owned by NMC, CONTRACTOR shall
furnish all data to NMC upon request by NMC at any time during the term of this

AGREEMENT and up to one year after the term has expired, in a useable format as
specified by NMC and at no additional cost to NMC.

Notwithstanding anything to the contrary contained in this AGREEMENT, it is understood
and agreed that CONTRACTOR shall retain all of its rights in its proprietary information
including, without limitation, methodologies and methods of analysis, ideas. concepts,
expressions, know how, methods, techniques, skills, knowledge and experience possessed
by CONTRACTOR prior to this AGREEMENT.

10
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| 17.0 NOTICES I

Notices required to be given to the respective parties under this AGREEMENT shall be
deemed given by any of the following means: (1) when personally delivered to NMC
contracts division manager or to CONTRACTOR’S responsible officer; (2) when
personally delivered to the party’s principle place of business during normal business
hours, by leaving notice with any person apparently in charge of the office and advising
such person of the import and contents of the notice; (3) 24 hours after the notice is
transmitted by FAX machine to the other party, at the party’s FAX number specified
pursuant to this AGREEMENT, provided that the party giving notice by FAX must
promptly confirm receipt of the FAX by telephone to the receiving party’s office; or, (4)
three (3) days after the notice is deposited in the U. S. mail with first class or better postage
fully prepaid, addressed to the party as indicated below.

Notices mailed or faxed to the parties shall be addressed as follows:

TO NMC: TO CONTRACTOR:
Natividad Medical Center AMF Media Group
CONTRACTS DIVISION 12657 Alcosta Blvd., Suite 500
1441 Constitution Blvd San Ramon, CA 94583
Salinas, CA 93906 Phone: (925) 790-2662

FAX: (831) 757-2592 FAX: (925) 790-2601

Email: jefferey@amfmediagroup.com

| 18.0 LEGAL DISPUTES I

CONTRACTOR agrees that this AGREEMENT, and any dispute arising from the
relationship between the parties to this AGREEMENT, shall be governed and interpreted
by the laws of the State of California, excluding any laws that direct the application of
another jurisdiction’s laws.

Any dispute that arises under or relates to this AGREEMENT (whether contract, tort, or
both) shall be resolved in the Superior Court of California in Monterey County, California.

CONTRACTOR shall continue to perform under this AGREEMENT during any dispute.

The parties agree to waive their separate rights to a trial by jury. This waiver means that
the trial will be before a judge.

- Signature page to follow -

11
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NATIVIDAD MEDICAL CENTER

By:

Gary R. Gray, DO, CEO

Date:

APPROVED AS TO LEGAL PROVISIONS

By:  /(AZ/ Oﬁ/;r/(:ﬂ_ )

I\//[‘611terey County I?y]:{uty County Counsel

s1is1 13

By: J |
Monterey County‘bep uty fAud itor/Controller
Date: \Q "’\ X
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CONTRACTOR

AMF Media Grou
CONTRACTOR’s ¢

*#*Qee instryetionsT

By: V& [
(Signatmyﬁ Chair, Pregident, gr Vice-President)

\f;n{mﬂ}t sseer (e O

Name and Titld

Date: %#% l Q\D\%

By:
(Signature of: Secretary, Asst. Secretary, CFO,
Treasurer, or Asst. Treasurer)

Name and Title

Date:

*#**nstructions***

If CONTRACTOR is a corporation; including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures
required).

If CONTRACTOR is a partnership: the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (two signatures
required).

If CONTRACTOR is contracting in an individual capacity,
the individual shall set forth the name of the business. if any
and shall personally sign the Agreement (one signature
required).



EXHIBIT A — PRICING
Job Classification/Title Bill Rate to Role Description
NMC per
Hour

Creative Director §200 Responsible for all creative output
Account Executive $150 Manages client service, day-to-day activities
Graphic Designer $1s50 Responsible for creating design elements/projects
Web Designer $175 Creatively/technically responsible for web

work design
New Media Designer $165 Design for web
SERVICES Hourly Rate Description
Graphic Design S50 Create & design labels, brochures, etc.
Web Design 5175 Create & design web elements - website
Copy Writing $150 Writing text for ads and marketing materials
Phutography 5175 Any photographic elements needed for Ad/Marketing
Videography $200 Any video needed for Ad/Marketing
Web Editing/Updates 5150 Copy editing for any web-based Ad/Marketing or

website




