This AGREEIV[ENT is made and entered mto by and between Natividad Medical Center {the
County of Monterey, a political subdivision of the State of California, hereinafter referred to as
“County™), and The Stinnett Group, LLP, hereinafter referred to as “CONTRACTOR.”

WHDREAS Coimty has  invited proposalé throﬁgh the Request for Proposals
(RFP #9600-25) for ARCHITECTURAL SERVICES, in accordance with the spemﬁcatlons set
forth in this AGREEMENT; and

WHEREAS, CONTRACTOR has submltted a responswe and responsible proposal to perform
such services; and

WHEREAS CONTRACTOR has the professional ability and capablhues necessary to provide
the servmes requested.

NOW THEREFORE County and CONTRACTOR for the cons1derauon heremafter named,
agrec as follows: "' ‘

1.1 After consideration and evaluation of the CONTRACTOR’S proposal, the County hereby
engages CONTRACTOR to provide the services set forth in RFP #9600-25 and in this
AGREEMENT on the tetms and conditions contained herein and in RFP #9600-25.The
intent of this AGREEMENT is to summarize the contractual obligations of the parties.
The component parts of this AGREEMENT include the following:

REP #9600-25 dated August 26, 2011 including all attachments and exhibits
CONTRACTOR’S Proposal dated August 23, 2011

AGREEMENT,

Certificate of Insurance

Additional Insured Endorsements

1.2 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. Tn the event of a conflict between or among component parts
of the confract, the contract documents shall be construed in the following order:
AGREEMENT, CONTRACTOR’S Proposal, RFP #9600-25 including all attachments
and exhibits, Addendum/Addenda, 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 waork
and deliver the services required under this AGREEMENT and are not employees of the

- County, or immediate family of an employee of the County.

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 tequired by law to be performed or
supetvised by licensed personnel shall be performed in accordance with such ticensing
requirements. : '

14.1 CONTRACTOR must maintain all licenses throughout the term ‘of the
- AGREEMENT. ‘

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 County premises,
property (including equipment, instruments, or supplies) or personne! for any purpose
other than in the performance of its obligations under this AGREEMENT.

" Cortractor Minimum’ Work Performance Percentage; CONTRACTOR  shall perform

with his own organization contract work amounting to not less than 50 percent of the
original - fotal 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,

Services will be provided on an on-call basis under a Task Order process between the
COUNTY and the CONTRACTOR(S), on a time and material or competitive proposal
basis. The Task Order process will consist of the COUNTY contacting the
CONTRACTOR(S) and requesting services related to an individual project.
CONTRACTOR(S) will then prepare a detailed scope and cost for each individual Task
Order, The Task Orders are subject to agreement between COUNTY Representative and
CONTRACTOR(S). ' ‘

Services may include the following but is not limited to:

2.3.1 Facility Exterior Modifications/Remodels:

2.3.1.1 Planning, assessments, calculations, studies, specification preparation,
plan preparation, estimating, designing, and drafting of work such as but
not limited to;



o Door and wmdow replacement mcludmg case work,

Exterior walls replacement ot repair such as EFIS, stucco, cast
concrete, painting etc.

Determine structural modifications/evaluations,

“Historical buildings repair, and enhancement, and

Permitting if needed, public 1nvolvement coordination, and other
tasks as necessary

e 0‘0 o 0o o~

232 Eacllity Interior Modifications/Remodels

2 321 Planmng, asscssments, calculations, studles specification preparation,
plan preparation, estimating, designing, and drafting of work such as but
not hrmted to:

o Space planmng/programmmg, '
.. 0" Office space remodels, modular furpiture des1gn, mstallahon and
modifications,
o Interior ﬁmshes,' ‘
o‘ Winhdow treatments,
o Determine structural modifications/evaluations,
o Mechanical, electrical and/or plumbing (MEP) evaluations, repan* or
replacement,
Medtcai/lmagmg Equlpmcnt Replacement,
'Elevator and/or hoist modifications/evaluations, and
Permitting if needed, public mvolvement coordination, and other tasks
ag necessary.

OOO

233 Roofing Repairs/Replacements

2.3.3.1 Planning, assessments, calculations, studies, specification preparation,
plan preparation, estimating, designing, and drafting of work such as but
not limited to:

Built-up,

Composition, and

‘Standing metal seam

Shake and/or shingled roofing

Spray polyurethane foam-based (SPF) roof systems

Permitting if needed, public involvement coordination, and other tasks
as necessary. |

000000
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The term of the AGREEMENT will be, for a pé{ﬁ‘od of one (1) year with the option to
extend the AGREEMENT for two (2) additional one (1) year periods. County is not
- required to state a reason if it ‘elects not to renew this AGREEMENT,

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

County 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. ' - '

It is mutually understood and agreed by both pariies that CONTRACTOR shall be
comnpensated under this AGREEMENT in accordance with the pticing sheet attached
hereto, ‘

Prices shall remain firm for the initial tetm of this AGREEMENT and, thereafter, may be
adjusted annually as provided in this paragraph. County does not guarantee any minimum
ot maximuim amount of dollars to be spent under this AGREEMENT.

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

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

CONTRACTOR shall levy no additional fees or surcharges of any kind during the term
of this AGREEMENT without first obtaining approval from County in writing.

Tax: Pricing as per this AGREEMENT is inclusive of all applicable taxes.

County is registered with the Internal Revenue Service, San Francisco office, and
registration number 94730025K.. The County is exempt from Federal Transportation Tax;
an exemption certificate is not requited where shipping documents show Monterey
County as consignee. '
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6.1

Ivoices for all services rendered per this AG‘REEMENT shall be billed directly to the
Natividad Medical Center at the folIowing,addreSs: .

Natividad Medical Center
P.O. Box 81611

Salinas, CA 93912-1611
Attention: Accouants Payable

CONTACTOR shall reference the RFQ number on all invoices submitted to County
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 fo the
invoice. County shall certify the invoice, either in the requested amount or in such other
amount as County approves in conformity with this AGREEMENT, and shall promptly
submit such invoice to County Auditor-Controller for payment. County Auditor-
Controller shall pay the amount cert1ﬁed w1th1n 30 days of receiving the certified invoice.

“All County of Monterey Purchase Orders. 1ssued for the AGREEMENT are valid only

during the fiscal year in which they arc issued (the ﬁscal year is defined as July 1 through
June 30),

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

For purposes of the following indemnification provisions (“Indemnification
AGREEMENT™), “design professional” has the same meaning as set forth in California
Civil Code section 2782.8. If any term, provision or application of this Indemnification
AGREEMENT is found to be invalid, in violation of public policy or unenforceable to
any extent, such finding shall not invalidate any other term or provision of this
Indemnification AGREEMENT and such.other terms and provisions shall continue in full
force and effect. If there is any conflict between the terms, provisions or application of
this Indemmification. AGREEMENT and the provisions of California Civil Code Sections
2782 or 2782.8, the broadest indemnity protection for County under this Indemnity
AGREEMENT that is permitted by law shall be provided by CONTRACTOR.
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Indemnification for Design Professional Services Claims:

- CONTRACTOR shall indemnify, defend and hold harmless County, its governing board,

directors, officers, employees, and agents agaihst any claims that arise out of, or pertain
to, or relate to the negligence, recklessness, or willful misconduct of CONTRACTOR, its
employees, subcontractors, and agents in the performance of design professional services
under this AGREEMENT, excepting only liability arising from the sole negligence,
active negligence or willful misconduct of County, or defect in a design furnished by
County. :

Indemnification for All Qther Claims or Loss: ,

For any claim, loss, injury, damage, expense or liability other than claims arising out of
CONTRACTOR’s performance of design professional services under this
AGREEMENT, CONTRACTOR shall indemnify, defend and hold harmless COUNTY, -
its governing board, directors, officers, employees, and agents against any claim for loss,
injury, damage, expense or liability resulting from or alleging injury to or death of any
person or loss of use of or damage to property, arising from or related to the performance
of services under this AGREEMENT by CONTRACTOR, its employees, subcontractors
or agents, excepting only liability arising from the sole negligence, active negligence or

willful misconduct of COUNTY, or defect in a design furnished by COUNT'Y.

Evidence of Coverage:

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 accompany the
certificate. In addition CONTRACTOR upon request shall provide a certified capy of the
policy or policies.

This _verification of coverage shall be sent to the County’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. This approval of insurance
shall neither relieve nor decrease the liability of CONTRACTOR.

Qualifying Insurets: All coverage’s, except surety, shall be issued by companies which

- hold & current policy holdet’s alphabetic and financial size category rating of not less

than A- VI, according to the current Best’s Key Rating Guide or a company of equal
financial stability that is approved by County’s Purchasing Officer.

Insurance Coverage Requirements:
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:
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Commercial general lisbility 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 oceurrence:

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

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 than $1,000, 000 each person,
$1,000,000 each accident and. $1 000,000 each disease.

ProfessmnaI hablhtv 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 sggregate, 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, obtain extended reporting coverage (“tail coverage”) with the same
liability limits. Aty such tail coverage shall continue for at least three years following the
expiration or earlier termination of this AGREEMENT.

Other Insurance Reguirements
All insurance required by this AGREEMBNT shail be with a company acceptable to

County 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

- 7.10

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

fora perlod of three years following the date CONTRACTOR completes its performance
of services under this AGREEMENT.

Each liability poiicy shall provide that County 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,
perfmmmg 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.
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Commercial general liahility_and automobile liability policies shall_provide an
endorsement_naming the County of Monterey, its officers. agents, and emplovees ag
Additional Insureds with respect fo liability arising out of the CONTRACTOR'S work,
including ongoing and completed operations, and shall further provide that such
Insurance s primary insurance to any Insurance. or self-insurance maintained by the
County and that the insurance of the Additional Inswreds shall not be called ypon 1o
contribute to o loss covered by the CONTRACTOR'S insurance. The requitred
endorsement form for Commercial General Liability Additional Insured is ISO Form CG
20 10 11-85 or CG 20 10 10 01 in tandem with CG 20 37 10 01 (2000). The required
endorsement form for Automobile Additional Insyred endorsement is ISO Form CA 20 48
02 99,

Prior to the execution of this AGREEMENT by County, CONTRACTOR shall file
certificates of insurance with County’s contract administrator and County’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.

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, annual certificates to County’s Contract Administrator and County’s

Contracts/Purchasing Division. If the certificate is not received by the expiration date,

County 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, at its sole discretion, to terminate this AGREEMENT immediately.

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 County or
prepared in connection with the performance of this AGREEMENT, unless County
specifically permits CONTRACTOR to disclose such records or information.
CONTRACTOR shall promptly transmit to County any and all requests for disclosure of
any such confidential records or information. CONTRACTOR shall not use any
corifidential information gained by CONTRACTOR in the performance of this
AGREEMENT except for the sole purpose of carrying out CONTRACTOR s obligations
under this AGREEMENT,
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9.1

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

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

Access to and Audit of Records: County 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 {o this
AGREEMENT may be subject, at the request of County or as part of any audit of
-County, to the examination and audit of the State Auditor pertaining to mafters connected
with the performance of this AGREEMENT for a period of three years after final
payment under the AGREEMENT,

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, ot sexual oxentation. CONTRACTOR shall
ensure that the evaluation and treatment of its employees and applicants for employment

- . are fre of such disefimination. CONTRACTOR shall comply with the provisions of the
) ,-_'Falr Employment and Housing Act (Government Code, §12900, et seq.) and the

9.2

93

‘applicable regulations promulgated thereunder (California Code of Regulations, Title 2,

§7285.0, et seq.).

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.

CONTRACTOR shall include the non-discrimination and compliance provisions of the
clause in all AGREEMENTSs with subcontractors to perform work under the contract.

10.1

Iﬁdenendent Contraétor: CONTRACTOR shall be an independent contractor and shall

not be an employee of Monterey County, ror immediate family of an employee of-
County. CONTRACTOR. shall be responsible for all insurance (General Liability,
Automobite, Workers’ Compensation, unemployment, etc,) and all payroll-related taxes.
CONTRACTOR shall not be entitled to any employee benefits,. CONTRACTOR shall
control the manner and means of accomplishing the result contracted for herein.
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Minimum Work Performance Percentage; CONTRACTOR shall perform with his own
organization coniract work amounting to not less than 50 percent of the original total
AGREEMENT amount, except that any designated 'Specialty ftems’ may be performed
by subcontract and the amount of any such 'Specialty Items' so performed may be
deducted from the original total AGREEMENT amount before computing the amount of
work required to be performed by CONTRACTOR with his own organization or per a
consortium,

Non-Assignment: CONTRACTOR .shall not aésign this contract or the work required
herein without the prior written consent of County, .

Any subconttactor shall compiy with all of County of Monterey requirements, including
insurance and indemnification requirements as detailed in this AGREEMENT.

CONTRACTOR coVéﬁants that -CON-TRACTO.R,‘ its rresp(')nsible ofﬁoers, 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

12.1

12.2

12.3

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.

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.

CONTRACTOR shall report inimediately to County’s Contracts/Purchasing Officer, 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. o : :

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



13.1 Travel reimbursetnents shall not exceed the IRS allowance rafes as per County of

Monterey Travel Policy. A copy of County’s Travel Policy is available on the Auditor-
" Controller’s web site at: hitp:/www.co.tionierey.da is/auditor/policy.htrh. o

14.1 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 County’s
contract administrator 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
recoipt 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.

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

TO COUNTY:

Sid Cato, Management Apalyst/Contracts
Natividad Medical Center

1441 Constitution Blvd

Salinas, CA 93906

Tel: (831) 783-2620
FAX; (831) 757-2592
Email: catosl@natividad.com

TO CONTRACTOR:

Name: The Stimmett Group, LLP

Address 1; 388 Market St, Ste 870

Address 2- San Francisco, CA 94111

Tel. No.: (41B)398-6586

FAX No. (415)398-7960

Email: tahsy@stinnett.com

5.1 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.



15 2 Any d:spute that ariseb under or relates to th:s AGR!:,EMFNT (whether contract tort, or
' “both) shall“be resolved “in- the” Supérior "Court of California in Monterey County,
Cahfomla e - o

153 CONTRAC,TOR .Sh'aﬂ contlnue t()l'-pei'fofﬁi undcx Ehi.s' AGREEMENT dm.‘.ing'»any dispute.

-15.4-.The parties agree to waive thelr separate rights-te-a trial by jury: This waiver means that
the tual WI]] be before a Judge nE




S1d Cato, Managcment “Analyst/ Contracts

Date: % il ;‘7 "/7[/(_"

By: _ﬁw,—.@:»

Harry Weis, NMC CEO

Date: (qu_) (!2._

APPROVED AS TO LEGAL PROVISIONS

By: O,PD o ..««-*”“"'""—“

Anne Brauer
Monterey County, Deputy County Counsel

Date: OUQ’ [3 2012~

APPROVED AS TWX’ROVISIONS
By:
v

Gary Giboney /

Monterey County Audjfor/Controller’s Office

{SIEN

CONTRACTOR

The Srmaerr éf‘ﬂ{ﬂ, Lif

Contractor’s Business Name##

gnat of h, President, %t Vice-President

Jame and Title

Date: fﬁ? 'jj' /gg,m

Signai e of , Asst. Secretary, CFO, Treasurer

or Asst, Treasurer

Nama andl Tltle o

Date: : /()/%.{/[ﬁ«

4+ INSTRUCTIONS: If CONTRACTOR is a
corporation, including limited Hability and non-profit
corporations, the full fegal name of the corporation
shall be set forth above together with the signatures of
two specified officers. If CONTRACTOR isa
partnership, the name of the partnership shall be set
forth above together with the signature of a partner
wheo has authority to executs this Agresment on behalf
of the partnership, If CONTRACTOR is contfracting in
and individual capacity, the individual shall set forth
the name of the business, if any and shall personally
sign the Agresment,



