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FUNDING AGREEMENT
FOR THE
PARAISO HOT SPRINGS RESORT
ENVIRONMENTAL IMPACT REPORT

THIS FUNDING AGREEMENT, hereinafter, “AGREEMENT”, is made and entered by and
between the County of Monterey, a political subdivision of the State of California, hereinafter,
“County”, and Thompson Holdings, LLC, hereinafter, “PROJECT APPLICANT”, with

reference to the following facts and circumstances:
RECITALS

A. PROJECT APPLICANT has applied to County for approval of a combined
development permit request for the Paraiso Hot Springs Resort, referred to herein as THE
PROJECT. This project will consist of environmental review of the General Plan Proposal for
the reconstruction and redevelopment of the Paraiso Hot Springs Resort located in Soledad,

B. Due to the magnitude and complexity of the PROJECT, the Director of the
Monterey County Planning Department, hereinafter, “DIRECTOR”, and PROJECT
APPLICANT have agreed that it is necessary and desirable that County engage EMC Planning
Group, Inc., hereinafter, “CONTRACTOR”, to complete an Environmental Impact Report,
hereinafter, “EIR”, attend public hearings and meetings on the PROJECT, and perform related
work. CONTRACTOR shall perform the Scope of Work specified in the Professional Services
Agreement, hereinafter, “PSA”, between County and CONTRACTOR, attached to this
AGREEMENT as Exhibit “1”, and incorporated herein by reference. County shall manage the
PROJECT work performed by CONTRACTOR.

C. County and PROJECT APPLICANT previously entered into a Reimbursement
Agreement on October 26, 2007 which was terminated on July 31, 2010, hereinafter, “2007
REIMBURSEMENT AGREEMENT”. RBF Consulting provided environmental services for the
PROJECT through a Professional Services Agreement which terminated on July 30, 2010. The
terms of this AGREEMENT were negotiated between the County and the PROJECT
APPLICANT to provide for the completion of the environmental review necessary for the
PROJECT.

D. County and PROJECT APPLICANT hereby agree that County shall engage
CONTRACTOR to complete the services set forth in Exhibit “1” of this AGREEMENT.

E. A fundamental premise of this AGREEMENT is that nothing herein is to be
construed as a representation, promise, or commitment on the part of County to give special
treatment to, or exercise its discretion favorably for the PROJECT, in exchange for PROJECT
APPLICANT"s obligation to cover County’s cost of retaining CONTRACTOR and providing
County staff to work on the PROJECT.
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. The subject matter of this AGREEMENT is the PROJECT APPLICANT’s
funding of the CONTRACTOR’s services on the EIR. This AGREEMENT also covers the
County fee for contract administration as designated in the Monterey County Land Use Fee
Schedule, Resolution #08-132, passed and adopted by the County of Monterey Board of
Supervisors on April 22, 2008 and includes a negotiated non-refundable deposit for Planning
Department staff costs associated with completion of the EIR.

G. The County department costs associated with project review (e.g. application
review, staff report preparation, hearings, etc.) will be funded through separate land use
application fees to be paid by the PROJECT APPLICANT pursuant to the current Monterey
County Land Use Fee Schedule, attached to this AGREEMENT as “Exhibit 2”, and incorporated
herein by reference. These land use application fees are separate from and in addition to the
funding provided by the PROJECT APPLICANT pursuant to this AGREEMENT.

H. County and PROJECT APPLICANT make this AGREEMENT with full
knowledge of the requirements of state and local law, including, but not limited to the California
Environmental Quality Act (Public Resources Code Section 21000 et seq., hereinafter, “CEQA”)
and the State CEQA Guidelines (California Code of Regulations Title 14, Section 15000 et seq.,
hereinafter, “Guidelines”) and the Monterey County Code.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES
CONTAINED IN THIS AGREEMENT, PROJECT APPLICANT AND COUNTY AGREE
AS FOLLOWS:

1. Deposits to Fund PSA, County Contract Administration Fee, Planning
Department Staff Costs. PROJECT APPLICANT shall make a payment in an amount equal to

the CONTRACTOR’s Base Budget, the County’s Contract Administration Fee and for Planning
Department staff costs payable in three (3) installments as described below. The total amount of
this AGREEMENT is $163,466.93 and includes:

CONTRACTOR’s Base Budget (excluding optional tasks): $139,451.80
CONTRACTOR’s Base Budget (optional tasks): $ 4,103.00
County Contract Administration Fee: ' $ 3,170.00
Planning Department Staff Costs: : $ 16,742.13 -

PROJECT APPLICANT shall make a first payment in the amount equal to
$54,097.13 to fund a portion of the CONTRACTOR’s Base Budget through Task 3, Peer
Review/Edit EIR, of the CONTRACTOR’s Scope of Work in Exhibit “1” of this
AGREEMENT, the County Contract Administration Fee and the deposit for the Planning
Department staff costs. This first payment shall be made with the COUNTY Planning
Department upon approval of this AGREEMENT by the Monterey County Board of Supervisors,
currently scheduled for August 28, 2012. The amount of $16,742.13 for Planning Department
staff costs and the fee of $3,170.00 for County contract administration are non-refundable.
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First payment shall be collected from PROJECT APPLICANT as follows:

Portion of CONTRACTOR s Base Budget through Task 3: $ 34,185.00
County Contract Administration Fee: § 3,170.00
Planning Department Staff Costs: $16,742.13

PROJECT APPLICANT’s payment of $54,097.13 with County shall be a
condition precedent to County’s obligation under this AGREEMENT.

PROJECT APPLICANT shall make a second payment in the amount equal to
$53,048.80 to fund a portion of the CONTRACTOR’s Base Budget. This second payment shall
be made with the County Planning Department and is due on December 1, 2012.

PROJECT APPLICANT’s payment of $53,048.80 with County shall be a
condition precedent to County’s obligation under this AGREEMENT.

- PROJECT APPLICANT shall make a third payment in the amount equal to
$56,321.00 to fund the remaining portion of the CONTRACTOR’s Base Budget. This third
payment shall be made with the County Planning Department and is due on March 1, 2013.

PROJECT APPLICANT’s payment of $56,321.00 with County shall be a
condition precedent to County’s obligation under this AGREEMENT.

2. Maximum Budget Under AGREEMENT. The maximum amount which may be
charged to PROJECT APPLICANT under this AGREEMENT is $163,466.93. :

CONTRACTOR’s Base Budget: - 8139,451.80
CONTRACTOR’s Base Budget (optional task): $ 4,103.00
County Contract Administration Fee: § 3,170.00
Deposit for Planning Department Staff Costs: $ 16,742.13
Maximum Charge Under AGREEMENT: $163.466.93

3. Engagement of CONTRACTOR. This AGREEMENT 1is based on County
engaging CONTRACTOR in accordance with the PSA between County and CONTRACTOR,
attached hereto and incorporated by this reference as Exhibit “1”. CONTRACTOR shall be
responsible only to County, and nothing in this AGREEMENT imposes any obligation on
County or CONTRACTOR to PROJECT APPLICANT other than to devote the time and
attention to preparing the EIR for the PROJECT and related work. County shall provide
direction and guidance to the CONTRACTOR. CONTRACTOR’s contact(s) with PROJECT
APPLICANT shall only be through County. PROJECT APPLICANT. its agents, employees,

consultants, representatives or partners shall not contact CONTRACTOR directly in any manner
unless at a public hearing, meeting, or workshop for the PROJECT.
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4, Pavments to CONTRACTOR and County.

a. CONTRACTOR

CONTRACTOR’s invoices shall be paid from Base Budget funds deposited by
PROJECT APPLICANT in the amount of $139,451.80.

CONTRACTOR’s invoices for the optional tasks shall be paid from Base Budget
funds in the amount of $4,103.00. Funding for the optional tasks will not be paid
to the CONTRACTOR without prior authorization from the County and the
CONTRACTOR receives a notice to proceed to complete the optional tasks.

Should this AGREEMENT be terminated prior to June 30, 2013, any unearned
balance of the Base Budget deposited by PROJECT APPLICANT to fund the
PSA’s Base Budget amount shall be returned to PROJECT APPLICANT within
sixty (60) days of receipt of notice of termination by County.

b. County Contract Administration Fee

The County Contract Administration Fee, in an amount notto exceed $3,170.00,
shall be paid by PROJECT APPLICANT in accordance with this AGREEMENT.
County Contract Administration Fee shall be non-refundable.

c. Planning Department Staff Costs

The Planning Department staff costs, in an amount not to exceed $16,742.13,
shall be paid by PROJECT APPLICANT in accordance with this AGREEMENT.
Planning Department staff costs shall be non-refundable.

d. Land Use Application Fees

The PROJECT APPLICANT agrees that PROJECT APPLICANT will separately
pay land use application fees to cover all County staff costs associated with
project review (e.g. application review, staff report preparation, hearings, etc.) for
the PROJECT in accordance with the current County of Monterey Land Use Fee
Schedule. The fee schedule applicable to the PROJECT is dated July 1, 2012 and
is attached to this AGREEMENT as “Exhibit 2”.

5. No Promise or Representation. PROJECT APPLICANT and County agree that
nothing in AGREEMENT is to be construed as a representation, promise, or commitment on the
part of County to give special treatment to, or exercise its discretion favorably for the PROJECT,
it being understood that PROJECT APPLICANT’s funding obligation under AGREEMENT is
undertaken without regard to County’s actions regarding the PROJECT.
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6. Term. AGREEMENT shall become effective September 10, 2012 and continue
through June 30, 2013, unless terminated pursuant to Paragraph 7 or amended pursuant to
Paragraph 11 of AGREEMENT.

%L Termination. AGREEMENT shall terminate on June 30, 2013, but may be
terminated earlier by PROJECT APPLICANT or County, by giving thirty (30) days’ written
notice to the other. Upon such termination, PROJECT APPLICANT shall immediately pay any
outstanding invoices, as well as pay for any work performed by CONTRACTOR through
effective date of termination.

8. ‘Entire Agreement. AGREEMENT and its attachments constitute the entire -
agreement between the PROJECT APPLICANT and County respecting the matters set forth
herein. County and PROJECT APPLICANT each represent that neither has relied on any
promise, inducement, representation, or other statement made in connection with AGREEMENT
that is not expressly contained herein,

9. Negotiated Agreement. It is agreed and understood by PROJECT APPLICANT
and County that AGREEMENT has been arrived at through negotiations and that neither is
deemed the party which prepared AGREEMENT W1thm the meaning of Civil Code Section
1654. .

10.  Assignment. Neither County nor PROJECT APPLICANT shall have the right to
assign its respective rights and obligations hereunder without the written consent of the other
party. This AGREEMENT shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, personal representatives, successors and assigns.

11. Amendment. This AGREEMENT may be amended, modified or supplemented
only in writing by both County and PROJECT APPLICANT.

12.  Contracting Officer. The contracting officer of County, and the only entity
authorized by law to make or amend AGREEMENT on behalf of County, is the County of
Monterey Board of Supervisors or a County employee whom they have specifically authorized..

13.  Waiver. The failure of a party hereto at any time or times to require performance
of any provision hereof shall in no manner affect its right at a later time to enforce the same. No
waiver by a party of any condition or of any breach of any term contained in this AGREEMENT
shall be effective unless in writing, and no waiver in any one or more instances shall be deemed
to be a further or continuing waiver of any such condition or breach in any other instance or a
watver of any other condition or breach of any other term.

14.  Governing Law. AGREEMENT shall be construed, interpreted and applied in
accordance with the laws of the State of California applicable to commercial contracts entered
into and to be performed wholly in California.
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15, Construction. The language in all parts of AGREEMENT shall be construed, in
all cases, according to its fair meaning, The parties acknowledge that each party has reviewed
AGREEMENT and that the normal rule of construction to the effect that any ambiguities are to
be resolved against the drafting party shall not be employed in the interpretation of
AGREEMENT.

16. Conflict with Professional Services Agreement between CONTRACTOR and
County. In the event of a conflict between the provisions of AGREEMENT and the Professional
‘Services Agreement between County and CONTRACTOR, the provisions of AGREEMENT
shall govern.

17.  Relationship of Parties. The parties agree that this AGREEMENT establishes
only a funding arrangement between the parties, and that the parties are not joint venturers or
parthers.

18. Indcnmiﬁcétion. PROJECT APPLICANT agrees to defend, indemnify and hold
County harmless in any action brought by any third party in which the authority of the County to
enter into AGREEMENT or the validity of AGREEMENT is challenged.

19.  Counterparts. This AGREEMENT may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the

same AGREEMENT.

20.  Notices. Notice to the parties in connection with AGREEMENT shall be given
personally or by regular mail addressed as follows:

TO COUNTY: Mike Novo, AICP, Director of Planning
County of Monterey Resource Management Agency
Planning Department
168 W. Alisal Street, 2™ Floor
Salinas, CA 93901

TO PROJECT Thompson Holdings, LLC
APPLICANT: Attn: John Thompson
P.O.Box 779
Springhouse, PA 19477
WITH A COPY TO:
TOPROJECT Anthony L. Lombardo
APPLICANT’S A Professional Corporation
ATTORNEY: 450 Lincoln Avenue, Suite 101

Salinas, CA 93901
Notice shall be deemed effective at the time of personal delivery or seventy-two (72)
hours after mailing.
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IN WITNESS WHEREOF, PROJECT APPLICANT and County have executed AGREEMENT

as of the day and year written below.

THE COUNTY OF MONTEREY
By P /74 . L /74/vvu
¥ Directér of Planning
Date: C‘{/’l(i!ll
[ |
PROJECT APPLICANT*
. y Thompson Holdi:yLC
(Si/gpﬁture of Chair, President 7 ice President)
w:  JOHA M. YoM O504 / F?g’é
(Print Name ang Title)
> .
Date: ‘] ;/i? (/ // R
By: W M“”“’ mx&d
(Signature of Secretary, Asdt. Secretary, CFO,
Treasurer or Asst, Treasurer)
Its: WiCQ ppn 1] 7//[/0/}{;) f)c}ri-ff-”;sl(’dc’e%fé
(Print Name and Title) | / ]
Date: r’f /57’?@/ //Q

Approved as to Form and Legality

Office of the County Counsel

v (U o Glmo
Deputy County Counsel

Date: ? t;)‘ -] 9\

*INSTRUCTIONS: IF APPLICANT is a corporation, including limited liability and non-profit corporations, the full legal name
of the corporation shall be set for in the Agreement together with the signatures of two specified officers. If APPLICANT is a
partnership, the name of the partnership shall be set forth in the Agresment together with the signature of a partner who has
authority to execute this Agreement on behalf of the partnership. IF APPLICANT is contracting in an individual capacity, the
individual shall set forth the name of the business, if any, and shall personally sign this Agreement.
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EXHIBIT 1

PROFESSIONAL SERVICES AGREEMENT
BETWEEN
EMC PLANNING GROUP, INC.

AND THE COUNTY OF MONTEREY
FOR THE
ENVIRONMENTAL IMPACT REPORT
FOR THE
PARAISO HOT SPRINGS RESORT
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COUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SER CES
ORE THAN $100,000)*

This Professional Services Agreement (“Agreement”) is made by and between the County of Monterey, a
political subdivision of the State of California (hereinafter “County”) and:
EMC Planning Group, Inc. ,
(hereinafter “CONTRACTOR”). ' ;

In consideration of the mutualcovenants an this Agreement, the parties agree as

follows:

1. SERVICES TO: BE PROVDE!ED El‘hesCounty“hereby engagcs CONTRACT(Dtho perform, and
CONTRACTOR. hereby agrees to perfarm, theservices deseribed in Exhlblt A in, conformny with the terms of

this Agreement. “Theservices are generally descnbed_ .ag. follow: 2y
Provide anEnvm@nmental ImpactReport(,EIR) *for"the araa oiHot:Spting

R !ElIl. ccmrda:nce ‘with 'the payment
prcms;'iens -set forfh:iin Ezﬁh_‘l_ij
paydble by ununty to CONIT:

subcontractors performmg services underthis’ gmement aré sﬁeclally “trained, «eXperienced, competent and
appropriately licensed t¢ *perform the Worlc and e es requ:lred unaer this Agreement and are not
employees of the County, or nnme _ famﬂy@ ‘ : *

5.02. CONTRACTOR, ifs agents, emm tractors shall perform all work in a safe and
skillful manner and in compliance with all apphcable 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,

*Approved by County Board of Supervisors on
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5.03. 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, instraments, or supplies) or personnel for any
purpose other than in the performance of its obligations under this Agreement.

6. PAYMENT CONDITIONS.

y e, Contfract Admiitiistrator an invoice on a form acceptable to
County. If not otherwise specified, the CONTRACTOR :miy. submit’such invoice periodically or at the
completion of services, but'in eny<event, not later than:30 day§-aftér domplétion-of services. The invoice shall
set forth the amounts.claimed by GONTRACTOR for the previous period, togetherwith an itemized basis for
the amounts claimed, and"guch wother informatiohperfinent to the invoice as the County may require. The
Contract Admitiistrator or hisior her designee shall certify:the. invoice;-either in the requested amount or in such
other amoutitas. the’County approves dn.confort it greement, and shall promptly submit such
invoice to the Coetnty Auditof-Conttd ym wuditor-Centroller :hall jpay the amount

6.01. - CONTRACTOR skall subiiit %

Fol A eme s 3 ptin md
givingswritten motice of termination to'the CONTRACTOR at least
tefmination-‘Suchnotice, shall set forth the effective dateof termina
amotitdeyable underthisgreement shall be reduced in Proportion
terminatiof.’; ppi e LR g

hies:A greement for pany; reason. by
0)idays prior to the éffectivedate of
‘the event of;suchrtermination, the

«Couity may-cancel :and terminate this Agreement for:ggar
0 nofies - to, GONTRACTOR*GoglliCause” “ingludes  the. failuze
requiréd serviess ‘at the time wnd ifi, the mannér, provided under this
Agreement, Tor .;goe “ieduse, 1the ¥Gounty, .may e ‘telieyed  "of: “the,

iy

et

8. INDEMMIFICATION;: CONTRACTOR
officers, agents;:and employees, froi sand .against

(including damagsstio property,and infuries to or'death

o, il ; ‘ ; 3 i
indemmnify; ; S8

'_'_y,_‘_a,nd-..allréi‘c:'"i'é.'ims, liﬁbiliﬁig's_,, and;losses whatsoever

» BEE‘-ﬁér:_s:Q;.ls, courtposts, and fqgsgjﬁéble attorneys’ fees)
occurring or resultifig to any and-all persons;:firms sorucorporations fimishing orisupplying work, services,

materials, or supplies Tr;tonnection withiithe performance o his. Agreement;arid from any and all claims,

i A

liabilities, and losses occurringior, resulting to i/ persoy; fifm, or qg;;pqﬁaﬁéh for damage, injury, or death
arising out of or connected with ti¢{GONTRACTOR s performandéiof this Agreement, unless such claims,
liabilities, or losses arise out of the sole ‘Regligenoeioriwillfii‘misconduct of the County. “CONTRACTOR’s
performance” includes CONTRACTORs- action or inaction and the action or inaction of CONTRACTOR’s
officers, employees, agents and subcontractors.

A
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9.0 INSURANCE.

9.01 Evidence of Coverage:

Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of
Insurance™ certifying that coverage as required herein has been obtained. Individual endorsements
executed by the insurance camer :shall;acéompany-the certificate. In addition the Contractor upon

- request shall prowdem !certlﬁe déj'lby of the pohcy orpohmes

' ThlS venﬁcatlon of’; coverage shall be sent‘to the Oounty’s Contracts/Purehasmg Department,
unless.otherwise chreeted .The*Contractof:shall, ot receive: a “Noticeito Proceed” with the work
under; Ahis Agreementuuntil it has'obtained 41l dnsurance required and such, insurance has been
approved by the:County: “TThis approval .of insurance shaIl eltherreheve nor '-aee:rease the hablhty

:h 1d arcun'entpo'hoy holder’s

o  premises fand"
Jn_}ury, Contractual'l.labﬂlty,

mcludmg coverage For Bodﬂy In_]u.ry and Property Damag
;»Broaafom Property aD amage Independent Contractors Pr

“Busin
non—,owned, fand hired vehlcles, usedﬂn prevxdmg ‘Sefvices under ﬂus Agreement with a combmed

singletlimit for Bodﬂy Injury:and Pre;perty Damagelof not less :than $1 OOQ,OOO pEr occurrence.
&l Exemp‘henfl\dodlﬁcatmn'QJushﬁeatmn attached; -_b_] ectto apprev )'.

Workers’® Compensation Insurance 1EE‘C@NTRACTO“ mploys others in the performance of this
Agreement, in accor rdance: wfrhiGalIfomaFLa'berFGede ‘section 3700 and with Employer’s Liability
Jimits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each
disease.

a Exemption/Modification (Justification attached; subject to approval).
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Professional liability insurance, if required for the professional services being provided, (e.g.,
those persons authorized by a hcense 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, the CONTRACTOR shall, upon the
expiration or earlier termination iof: +this «#greerment, obtain extended reporting coverage (“tail

- coverage”) with the:same: hab111_ ' limits. Any such*tailicoverage shall continue for at least three

years followmg the: axpnahon T earher termmatxon of thls Agreement
u Exemp’aon/Modlﬁcahon (Justlﬁcatlon attached sub_]ectto appmval

Othe TnsurancehR_qmrem;mg;; §

b ey anons and Shaﬂ further pmvzde thafsuch insirance .
fhar thegmsu nic af L‘he Addmonal‘ Insureds Shall

; y the Coumy, C@NTRACT@A,A ghall file certificates of
' s gontracts/Purchasmg Division,

showing that the CON'IRACT@R has in eﬁfeot Vth Emsurance_ (
CONTRACTOR ‘shallsfile a hewsor atended certi ate:ofihsurance within five calendar days
after any change is made’ 1 ATy nsuran ”_r;gjpohc which would alter the information on the
certificate then on file. Acceptance or “approval of insurance shall in no way modify or change the

indemuification clause in this Agreement, which shall continue in full force and effect.
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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,
ammual 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,
ewdencmg no lapse in coverage during the interim. Failure by CONTRACTOR to maintain such
insurance is a default of th:s eement, Whlch entltlcs County, at its sole discretion, to terminate

10, RECORDS AND CONF]DENTIALL L

10.01 onfidannahg{ CON’I‘RACT@R and= 1ts ofﬁcers, employees, agents and subcomntractors shall
comply ‘with any and aII federal state, and docal laws;which prowde “forhe confidentiality of

ds CONTRACTO 'hall Tiot dlsclose any confidential records or other

prepared in:.connection. mth‘the performance
' CTOR to dlsclosc rsuc:h records or

1G0Vemmenti!00de ssection 8546.7,
pi .1 essiof:$10, OOQ,':fhe parties to this
Agr ‘ men‘tkmay be subJect; ‘dt:thes quuest oﬁ thes Cmmty or as part 0 ,Lamy audfc of the County, to

the 'exa:rmnatlon aﬁ& audit ., of t}i State Audltor pertaifiing to mattets” connected with the
tofithree “years after fnal payment under the

10.05 Royalties and Inventio ' ge, exclusive and irrevocable license to
reproduce, publish, and use and au‘thenze others to do so, all original computer programs,

writings, sound recordings, pictorial reproductions, drawings, and other works of similar nature
produced in the course of or under this Agreement. CONTRACTOR. shall not publish any such

material without the prior written approval of County.
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11. NON-DISCRIMINATION, - During the performance of this Agreement, CONTRACTOR, and its
subcontractors, shall not unlawfully discriminate against any person because of race, religious creed, color,
sex, national origin, ancestry, physical disability, mental disability, medical condition, marital status, age
(over 40), or sexual orientation, either in CONTRACTOR’s employment practices or in the furnishing of
services to recipients. CONTRACTOR shall ensure that the evaluation and treatment of its employees and
applicants for employment and all persons receiving and requesting services are free of such discrimimation.
CONTRACTOR and any subcontractor :shall, i the[perfomance of this Agreement, fully comply with all
federal, state, and local laws:and: reguléﬁbns .which proHibifsdisorimination. The-provision of services
primarily or excluswely 1:@ such target populatmn ag may:be: des1gnated m t]:us Agreement shall not be

‘l

12, COMPLIANCE VVI’I‘H TERNIS OF STATEﬂORT‘EDERAL GRANT If ﬂ:us Agreement has been or

will be funded "w1th momes recelved by the County' ursuant <to a con‘tract withthe state or federal
CON! ﬂlic:@mply Wlﬂl all the fprowsmns of sald

: sis] & qpsndent contractor land not as
atmn @f perman t. mpleyment with the ‘Bounty or pamf:ular
ACTOR shall not/becofie: enfitled by
yee beneﬁts mcludmg“but—ndt lirtiited to
; erage insuranceier dlsablhty %eneﬁts
rectly all apphcable itaxes, mcludmg
@NTRACTOR’S perfonnamce of this

: Agrcement In«connecﬁon ht
Lfrom |any and a1l 11a'b:l1ty, wmoh G

301 L1ghthouseAvsnue, Suite
‘Monterey, CA.“93940

168 West Alisal Str
Salinas, CA 93901

(831) 755-8966
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15. MISCELLANEOUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees not 1o
acquire any interest during the term of this Agreement, which would directly or indirectly conflict in
any manner or to any degree with the full and complete performance of the professional services

requned to be rendered under this Agreement

15.02 Amendment This Agreement may be amended or medlﬁeda only by an instrument in writing signed
by the County and the’ CONTRACTOR e e .

15.03 Waiver. . & "y walver of any l‘cenns and cendmons of t'l:us Agreement must e in writing and signed
by the: Gounty ~and the CONTRACTGR :APwalver of.any of the terms ‘and . conditions of this
Agreement shall net b :construed as, awalver.of any other terms or conamons m t]:ilS Apgreement.

thi "greement includes: G@NTRACTOR’
%5 “hehalf ‘in ‘the perfomanee of this

hallnot assigh;-sell, © !

fwritter: consent of the County "None of the

wffhout ‘thé prior writfen. approval of the
@R shall continue to be liablefor the

eges dunes, »and ‘obligati
*ass1gnab1e- r-éae"legable ‘srhall be
respectivi pérmitted

"Succes.sors -and ¥ Assf‘;ﬂ g:eement and the rights, p
County and C@NTRAGT@R under this* Agreement -to -the rexfen
; eﬁt of the parnes and ki

15.11 Goveming Law
California.

15.12 Non-exclusive Agreement. ; gf tusive and both County and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.
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15.14

1515

15.16

PS4 over 100,000, Revised 10/09/08

b:teggaﬁon T]:us Agreement, mcludmg'th' -"xh;blts

Construction of Agreement. The County and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction to the

effect that ambiguities are to be resolved against the drafting party shall not apply in the
interpretation of this Agreement or any amendment to this Agreement.

Counterparts, This Agreement may be executed in two or more counterparts, each of which ghall be
deemed an original, but all of which'together: shall co. titute one and the same Agreement

Authon’_cy Any, mdmdual executmg ~thls Agreement on. ibehalf of the County or the
CONTRACTOR represents :andrwarrants hereby that he or she, [has ‘the requisite authority to enter -
into this, Agreement on: behalf of; sueh party‘ and bmd the party to the terms and conditions of this

Agreement

“pre_sen‘c the ent]re Agreement between the
the suh]ect matter of this Agreement and shafl
'agree_menfcs’ -'eIther Wntten or oral :between the
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IN WITNESS WHEREQF, County and CONTRACTOR have executed this Agre:ement as of the day and
year written below. :

COUNTY OF MONTEREY | ' CONTRACTOR
By:
Purchasing Officer - EMC Planning Group, Inc.
Date: 4 ot Contractor s Business Name*
By: i e R e B Ng N
” Departr.u nt Head (1f apphcable) T By 7 7/_ i
Date: ol 53 }{ / L ; S (Slgnature ofChan: President, or

V1ce _Prcmdcnt)*

MICHAEL': GROVES PRESIDENT

__g:uamre of Secretary, Asst Secrctary
'urer ar Asst Treasurer)*

County Board of Supervls;ors Agreement Number_: : A = ‘ l 30{{'

*INSTRUCTIONS: If CONTRACTQR isva corporanon, mcludmg 111.m11.'f:d hablhty a.nd non-proﬁt corporations, the full
legal name of the corporation shall' be set. forth above ‘together .wifh ithe"signatures of two specified officers. If
CONTRACTOR is a partnership, the name of- the partnerslnp shall*be ‘set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership. 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.

1Appr0;\i'al by County Counsel is required
*Approval by Auditor-Controllsr is required
3 Approval by Risk Management is necessary only if changes are made in paragraph 8 or 9
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EXHIBIT A —~ SCOPE OF SERVICES / PAYMENT PROVISIONS

1.6
SCOPE OF SERVICES

The consultant team proposes to prepare documentation in compliance with CEQA as identified
in the County’s request for proposals. The scope of work includes the following deliverables:

Draft copies of revised ADEIR sections: Air Quality; Climate Change; Cultural Resources;
Drainage znd Water Quality; Groundwater and Long-term Water Supply; Water Demand
and Water Treatment; Wastewater; and Traffic and Transportation.

Screen Check DEIR;
Draft EIR;
Administrative FEIR,;
Final EIR; and

Mitigation Monitoring & Reporting Plan (County format) and CEQA f'mdmgs.

The EIR will be prepared in a manner that is concise, clear, and easy to read for the general
public. The environmental documents will be prepared in accordance with CEQA and the state
CEQA guidelines. The scope to be undertaken toward the completion of the environmental
review services involves the tasks outlined below. ‘

Task 1 Administraﬁon, Management, and Project Start-Up

1.1 Contract negotiations and management.

1.2 Initiate subconsultants and project team coordination.

1.3 Provide CEQA consultation and management services for client.

EMC PLANNING GROUP INC.
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1.4

EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS

PARAISO SPRINGS RESORT EIR PROPOSAL
REVISED AUGUST 20 2012

Obtain all project information from County staff (including ADFETR graphics in a format
that can be modified). Catalogue all documentation and confirm with County staff that we
have all relevant information. Distribute applicable documentation to team members.
Review documentation in preparation of site visit and kick-off meeting.

Task 2 Site Visit/Kick-off Meeting/Weekly Conference Calls

2.1

22

2.3

Conduct a site visit to confirm existing conditions and surrounding land uses at the project

site,

Develop an agenda and attend a kick-off meeting at the project site (same time as the site
visit in Task 2.1 above). EMC Planning Group and Wallace Group project managers will
attend a kickoff meeting with County staff (Planming, Water Resources Agency,
Environmenta! Health Bureau, and Public Works) to discuss the project. Issues expected

to be addressed include the following: project description and objectives,-scheduling, water: -

treatment, wastewater, drainage, traffic and access issues, cultural resources, and

alternatives.

Attend weekly or bi-weekly conference calls until the DEIR is out for public review, then
monthly or twice monthly as appropriate. EMC Planning Group has budgeted to attend
16, two-hour conference calls; Wallace Group has budgeted to attend two, 1.5-hour
conference calls; and Hexagon has budgeted to attend up to four, one-hour conference
calls. Requests to attend additional meetings and conference calls will require an
amendment to the budget.

Task 3 Peer Review and Make Minor Revisions to ADEIR

3.1

3.2

3.3

Convert A.'DE]R text and graphics to EMC Planning Group format.

Review responses to the Notice of Preparation. Consult, as appropriate, with responsible

and trustee agencies.

Review ADEIR in detail and make minor revisions. Note any inadequacies that have not
already been identified. If County staff agrees that these area(s) are inadequate, the
consultant will prepare a scope of work and budget to revise these sections of the ADEIR.

A contract amendment would be necessary.

Page 2 of 12
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EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS

PARAISO SPRINGS RESORT EIR PROPOSAL
REVISED AUGUST 20 2012

Task 4 Peer Review Culligan Quality Water Enterprises and AdEdge
Technologies Water Treatment Strategies and Alternatives

4.1 TUpon completing review of all applicable project materials and consultation with County
staff at the kick-off meeting, Wallace Group will conduct their peer review and prepare
and submit a technical memorandum for review and comment by EMC Planning Group

and County Water Resources Agency.

Task 5 Peer Review and Evaluate Supplemental Wastewater Treatment Facility
Materials

5.1 Upon completing review of all applicable project materials and consultation with County

staff at the Tick-off meeting, Wallace Group will conduct their peer review and analysis -
and prepare and submit 2 technical memorandum for review.and-comment by EMC .. ... . ... .

Planning Group and County Environmental Health.

Task 6 Peer Review New Archaeological Report Documentation

6.1 Upon completing review of all applicable project materials and consultation with County -

staff at the kick-off meeting, Archaeological Consulting and EMC Planning Group will
conduet their peer review and prepare and submit a technical memorandum for review and
comment by EMC Planning Group. This includes archaeological reports prepared for both
the project site and the off-site roadway improvements.

Task 7 Conduct New Air Quality and Greenhouse Gas Emissions Modeling

7.1 EMC Planning Group will conduct a new air quality and greenhouse gas emissions
analysis using the California Emissions Estimator Model (CalEEMod). and revise the air

quality and climate change sections of the ADEIR.
Task 8  Draft Revisions to Select ADEIR Chapters

8.1 Prepare and submit draft copies of the following revised ADEIR sections: Air Quality;
Climate Change; Cultural Resources; Drainage and Water Quality, Groundwater and
Long-term Water Supply; Water Demand and Water Treatment; Wastewater; and Traffic

and Transportation.
Deliverables

. Five (5) bound printed copies

Page 3 of 12
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EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS

PARAISO SPRINGS RESORT EIR PROPOSAL
REVISED AUGUST 20 2012

Task 9 Final Technical Memorandum of Peer Review Activities

9.1 Based upon comments from County staff on the draft revisions to select ADEIR chapters,
the consultant team will finalize the technical memorandum, which will be included as
appendices to the DEIR. The budget accommodates respond.mg to only one round of

comments from County staff.
Task 10 Screen Check DEIR/Legal Counsel Meeting

10.1 Comprehensively revise the ADEIR and produce a screen check DEIR, with appendices,
which will include the technical memorandums.

10.2 Attend project meeting with County Legal Counsel.
Deliverables

. Five (5) bound printed copies

Task 11 = Public Review DEIR

11.1 Based upon County staff comments on the screen check DEIR, revise the document and
produce the public review DEIR, with appendices.

11.2 Prepare the Notice of Availability and the Notice of Completion.

11.3 Compile reference documentation. Electronic copies will be provided when available.
Hard copies will be provided where electronic copies are not available. Where the
reference is on a website, only the reference to the website will be provided.

11.4 Attend a meeting with County staff.
Deliverables |
. One (1) hard copy, single-sided DEIR.
. Forty-five (45) bound hard copies

. Ten (10) CDROM copies

. Compendium of reference materials (electronically or electronically and hard copy

combination)

EMC PLANNING GROUP INC. Page 4 of 12
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EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS

PARAISO SPRINGS RESORT EIR PROPOSAL
REVISED AUGUST 20 2012

Task 12 Administrative Final EIR

12.1 Prepare the response to comments and changes to the DEIR and compile into the
administrative final EIR (AFEIR). Prepare AFEIR as a separate document (from the draft
EIR) including a revised summary section, a list of all agencies and individuals
commenting on the draft EIR, comments received during the public review period for the
draft EIR, responses to those comments, and changes to the draft EIR.

12.2 Attend meeting with County staff.

Deliverables

. Five (5) bound printed copies of the AFEIR

’fask 13 Final EIR

13.1 Prepare the final EIR (FEIR) based upon County staff comments.
Deliverables
. One (1) hard copy; single-sided of the FEIR
. Forty (40) hard copies of the FEIR

. Ten (10) CDROM copies of the FEIR

Task 14 Mitigation Monitoring and Reporting Plan and CEQA Findings

14.1 Prepare a draft mitigation monitoring and reporting plan for review and comment by
County staff.

14.2 Prepare draft CEQA findings as required by CEQA Guidelines section 15091 for review -
and comment by County staff,

14.3 Prepare final mitigation monitoring and reporting plan and final CEQA findings.

Deliverables

. One (1) electronic version.of each draft and final document

EMC PLANNING GROUP INC. Page 5 of 12




'EXHIBIT A - SCOPE OF SERVICES | PAYMENL EROVIRIONS: norosar

REVISED AUGUST 20 2012

Task 15 Attend Planning Commission and Board of Supervisors Meetings

15.1 Attend two (2) Planning Commission meetings and be prepared to summarize the findings
in the EIR and to answer questions,

15.2 Attend one (1) Board of Supervisor's meeting and be prepared to summarize the findings

in the EIR and to answer questions.

15.3 Hexagon and Wallace Group will attend one pﬁbl’xc hearing to be determined by County
staff.

Optional Tasks Subconsultant Attendance at Additional Meetings and/or Public
Hearings )

Watlace Group and Hexagon staff will attend additional meetings and/or public hearings

fon PPUSRPSPRPAPP <)

at the special request of County stail.

Aftendance at additional meetings and public hearings by the Wallace Group and/or by Hexagon
staff is optional and may be required as outlined in the Paraiso Springs Resort EIR Budget, dated
8/21/12, Prior authorization/approval by the County of Monterey, Department of Planning,
Planning Services Manager is required, in writing, prior to meeting attendance by either of the
subconsultants named above.

W?“/ ) M ErAAFEAYAR

Contractor’s Initials Date
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EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS

PARAISO SPRINGS RESORT EIR PROPOSAL
REVISED AUGUST 20 2012

2.0 BUDGET AND SCHEDULE

2.1 BUDGET AND SCHEDULE

The budget and schedule are presented on the foliowing pages.

EMC PLANNING GROUP INC. Page 7 of 12




EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS
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EXHIBIT A — SCOPE OF SERVICES / PAYMENT PROVISIONS
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_ EXHIBIT A - SCOPE OF SERVICES / EAYMENESROOMSINS orosar

REVISED AUGUST 20 2012

3.0 TASKS AND PAYMENTS

The “Additional Costs” and ugubconsultant Fees” on the budget spreadsheet have been
incorporated into the appropriate task for milestone billing purposes.

Tasks . Payment
1, Admin, Management, Project Start-Up $17,540.00
2. Site Visit/Kick-off Meeting/ Weekly Conference Calls $9,080.00
3. Peer Review/Edit EIR. _ o $7,565.00
4. Peer Review Water Treatment Strategies & Alternatives $8,532.40
5, Peer Review WW Treatment Plant Documents $8,532.40 .
6. Peer Review New Archacologicel and Culfural Reports £5,350.00

7. CalEEMod and Air Quality/Climate Change Revisions ‘ $5,990.00
8 Draft Revisions to Select ADEIR Chapters $24,644.00
9. Fina] Technical Memorandums $370.00
10, Screen Check DEIR/Legal Counsel Meeting : $13,288.00
11. Public Review Draft EIR $3,960.00
12. Administrative Final EIR T $16,320.00
13. Final EIR ' $3,960.00
14. Mitigation Monitoring and Reporting Program $8,560.00
and CEQA Findings
15. Public Hearing ‘ $5,760.00
Sub-Total £139,451.80
Optional Tasks: Wallace Groﬁp and Hexagon attendance af an $4,103.00
additional meeting/or public hearing .

_ N.E)tal with Optional Tasks . $143,554.80

' -f’age iO of 12




EXHIBIT A - SCOPE OF SERVICES / PAYMENT PROVISIONS

PAYMENT PROVISIONS

Tnvoices for services / work products / deliverables under the AGREEMENT shall be submitted when the
work product is complete, shall identify the document or work product being delivered and shall include the
following:

i Invoice Coversheet

EMC Planning Group, Inc.
The Paraiso Hot Springs Resort Environmental Impact Report

Date:

Invoice No.

Agreement Term: quiember 10, 2012 = June 30, 2013
Agreement Amount. $143,554.80  (8143,554.80 base budget plus 80.00 project contingency)

This Favoice: 8 17,540.00 Task 1: Admin., Management, Project Start-Up
$  9.080.00 Task2: Site Visit/Kick-Off Meeting/weekly
Conference Calls '

$  7.565.00 Task3: Peer Review/Edit EIR
§  8532.40 Task4 : Peer Review Water Treatment Strategies &
Alternatives
$ 853240 Task5: Peer Review WW Treatment Plant
Documents
§  5350.00 Task 6:Peer Review New Archaeological and
Cultural Reports
$ 599000 Task 7: CalEEMod and dir Quality/Climate
Change Revisions
8 24644.00 Task 8: Draft Revisions to Select ADEIR Chapters
370.00 Task 9: Final Technical Memorandums
§ 13,288.00 Task 10: Screen Check DEIR/Legal Counsel
Meeting
3,960.00 Task 11: Public Review Draft EIR
16,320.00 Task12: Administrative Final EIR
3,960.00 Task 13: Final EIR
8,560.00 Task 14: Mitigation Monitoring and Reporting
Program and CEQA Findings
5.760.00 Task 15: Public Hearings
Subtotal: T $139,451.80
$  4103.00 Optional Tasks: Wallace Group and Hexagon

attendance at an additional meeting/or public
hearing (prior written approval must be attached

when submitting invoice)
Grand Total: $143,554.80

&

e ta s

s
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EXHIBIT A - SCOPE OF SERVICES / PAYMENT PROVISIONS

Remaining Balance 8

Approved as to Work/Payment.

Jacqueline R. Onciano, Planning Services Manager

Date

All Tnvoices Are To Be Sent To:
Jaime Martinez, Accounting Technician
County of Monterey Resource Management Agency
‘ Planning Department
168 W. Alisal Street, 2™ Floor, Salinas, CA 93901
Telephone: (831) 755-4829

Invoice Detail ‘ 3

Each invoice shall indicate the hours worked by task an
rates.

Page 12 of 12
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EXHIBIT 2

APPLICABLE FEE SCHEDULE,
DATED JULY 1, 2012

Funding Agreement

Thompson Holdings, LLC

Paraise Hot Springs Resort EIR

RMA — Planning Department

Term: August 28, 2012 — June 30, 2013
Not to Exceed: $163,466.93
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