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Co OF MONTEREY AGRT PESSIONAL S
MOT TO FXCIED $100,000)

Thip Professional Servioes Apgreement (hereinafier “Agreement™) iz made by.end between Natividad

‘ ﬂedioal Center (“NMC"), a goneral aouts oare teaching hospital wholly owned end operated by-the County of

Montecey, which is &  politioal subdivision of the State - of Coelifornla . md
' Forward Adventage . , (hereinafier “CONTRACTOR™), |

. In oonsideration of the mutnal covenants and oonditions get forth in this A,greemmt the pertles agree:es
follows:

" 1. SERVICES TO BI PROVIDED, NMC hereby engages CONTRACTOR to perform, and . R
CONTRACTOR hereby agress to perform, the pervioss deporibed in Exhibit A in vonformiity with the. terms of I

this Agreement, The services are generally described as follows: Provide Support and Upgrades to NMC's
HCIB faxing sclution.

2. PAYMENTS BY NMC. NMC ehafl pay the CONTRACTOR in acvordance with tha payment provisions
set forth in Exhibit A, subject to the Lmitetions set forth in this Agreement. The totsl amomt payable 'uy NMC..

+ to CONTRACTOR under fiis Agreament shell not exoeed the sum of $ 8,000 B

3. TERM OF AGREEMENT. The term of this Agreement is fram 07/01/2007
'6-30-09 , unless sooner terminsted pursuent to the terms of this Agresment. ’I‘.hm

. Agreement 15 of no forcs or eﬂ'ect until signed by both CONTRA.CI‘OR end NMC and with NMC mgnmglast

end CONTRACTOR may not oommencoe wark before NMC eigns this Agresment,

4, ADDITIONAL PROVISIONS/EXHIBITS, The following etiached exhibits are incorpomsted herein by
refirence and oonstitnte e part of this Agreement: '

Exhibit A gn of Servlces/Paym ent Provisions
Bxhibit B /,W- St A cas o0 )

5. PERFORMANCE STANDARDS.

. '+ 5.0l CONTRACTOR werrants thet CONTRACTOR: and CONTRACTOR’s agents, émployess; and...* -
. subooniractory performing pervices under this Agroement are specially trained; experisnced, obmpetent, and . . .:.

» appropristaly Hoansed to perform fae work and deliver fhe servioss required under't‘m Agrsemeut ‘and zim'not e
. employees of NMC; or immediate family of en employes of NMC, TR AR

‘e 502, CONI‘RA.CI‘OR, its egents, employees, end subcoriractors shell perfortn el woerkin o safe and . ' .
..+ skillfol manner and in complenoe with -ell applicabls laws and regnleHons, Al work performed toder this
- Sgreement that is required by law to be pecformed or mzpemaed by hoamad pemcmnel shall be perfonned i
- gooordance with such licensing requiremants,
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5.03. CONTRACTOR shall firnish, at its own expense, ell meterials, equipment, and persomnel necessary
th oarry ot the texms of this Agresment, except as otherwise specified in this Agreement, CONTRACTOR
shall not uss NMC premises, property (inchiding equipment, instruments, or supplies) or personnel for ny
purposa other tham. in the performance of its otligations under this Agreermant,

6. PAYMENT CONDITIONS.

6.01, CONTRACTOR chall submit o the Contract Administrator en invoioe on a form acocsptable to
NMC., If not otherwise Bpsoified, the CONTRACTOR may submit such invoice periodically or at the
complation of saxvices, butin any event, not later than 30 days after completion of services, The inveics shatl
set forth the amomts claimed by CONTRACTOR, for the pravious parlod, together with mm {temnized basis for

the emoutmis oleimed, and such other information pertinent o the invoice ag NMC may requivs, The Contract -

Administrator or s or har dasignee shall certify the involca, either in the requested amount or in such other
gmouxnt as NMC approves in conformity with thix Agrsement, end shtell promptly submit stch invoice to the
Cournity Auditor-Controller for payment. The County Auditox-Coniroller shall pay the amount cartified within
30 days of rcsiving the certified itivoice,

6.02, CONTRACTOR shall mot racelve relmbursement for travel expanses unless sst forth in this
Agreement R ,

7. TERMINATION,

7.01, During the term of this Agresmsnt, NMC may tetminate the Agresment for any reason by giving
wiitten notice of termination to the CONTRACTOR at lesst fhirty (30) days pricr to the effective dats of
texmination. Such notice shall set forth the effective date of termination. In the evemt of such terminetion, the
emount payable vnder fhis Agreement shell be reduosd in proportion to the servicss provided prior to the dete of
tevmination.

4 t,

7.02, NMC may oauoel end terminate this Agreement for good cause effective immediately upon written
notics to CONTRACTOR. “Good cause” inoludes the fallure of CONTRACTOR. to perform the required
services at the ime end in the mannsr provided under this Agreement. If NMC teroiinates this Agresment for
good cause, NMC may be relieved of the payment of any consideration to CONTRACTOR, and NMC tmay
proceed with the work in any menner, which NMC deems proper. Tha cost to NMC shall be deducted from any
sum due the CONTRACTOR undar this Agresment,

8, INDEMNIFICATION. Contractar shell indsmnify, defend, end hold hermless NMC and the County of

Mantersy (hereinafter “Connty’), its officers, agents and employees from emy claim, liability, loss, injury or -

damage erising cut of, or in connection with, performance of this Agresment by Contractor and/or its agents,
employees or sub-comiractors, excepting only loss, injury or damage caused by tha negligencs or willful
misconduct of parsonnel employed by NMC. It {8 the intent of the parties to this Agreament to provide {hie
troadest possible coverage for NMC, The Contractor shell reimburse NMC for ell costs, attarnsys® faes,
expensges and labilities Incurred with respeot to any litlgation in which the Contractor is otligated to indemnify,
defend and hold harmless NMC and the County under this Agreement.

9. INSURANCE.

9.01, dencs o arage:
Pror to commencement of this Agreement, the Contmoctor shull provide a “Certificats of
Inmirance” certifying thet coverage as requived herein has ben oblained, Individuel endorsements
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9.02

9.03

Revisud PSA Form $100,000 or Less

exacuted by the insurance oarier shall ascompeny the certificate, In addition, the Contractor upon
roquest shall provide & osrtified copy ofths palicy or policies,

This verification of coverage shall be sent to NMC's Contracts/Purchasing Department, urless
otherwise directed, The Contractor shall not receive a “Notlos to Proceed™ with the work mmder
this Agreement wntil, it has obtained all insurancs required and NMC has approved such insurnce,
This approval of insnrance ahall neither relieve nor decreese the Hability of the Contractor.

Oualifving Ingurers;

All coverags’s, axcept surety, shall be iseued by companies which hold a current polioy holder's
alphabetic and financlal size category mting of not less then A~ VII, eccording to the current
Best's Key Rating Guide or a compeny of equal financial stability that is approved by NMC's
Contracts/Purchesing Diractor.

lnmm____cgy_mgg_l_l_e_qmmm Without limiting CONTRACTOR's duty to indemnify,
CONTRACTOR shall maintzin in effect throughout the term of thls Agresment a polivy or
palicles of insuance with the following minimum, Hmits of Hebility:

al liability insirence, dncluding but not limited to premises and operations,
includmg ooverage for Bodily Injury and Property Damege, Personsel Injury, Contractnal Tiability,
Broed form Propetty Demage, Indspendent Contractors, Products and Completad Operttions, with
& combined single limit for Bodily Injwy and Property Damage of not less than $1,000,000 per
ocecurrence,

O Bxemption/Modification (Fustifleation attached; subject to pproval).

; inguenoe, covering ell motor velicles, including owned, leased,
nom- owned and hjrad vehicles, used In providing servioss unday this Agreement, with a combined
single imit for Bodily Injury and Property Damage of not less than $500,000 per occarrence,

L] Exemption/Modifioation (Justification attached; subject to approval),

Vorkers’ Compensation Jysurance, if CONTRACTOR employs others in the performance of this
Agreement, in accordance with California Labor Coda saction 3700 and with Employer’s Liability
Hmits not less than $1,000,000 each parson, $1,000,000 each acoldent and $1,000,000 each
(lisease,

(3 Exemption/Modification (Just!flcation attached; subject to epproval).

Professional Hability {insurance, if required for the professional services being providsd, (e.g.,
those persons muthorizad by o Hcense to angage in & business or profession regulated by the
Califorpia Busgingss and Professions Cods), in the amount of not less then $1,000,000 per olaim
and $2,000,000 in the aggragate, to cover Hability for malpractice or exxors or omissions made in
the comse of rendering professionsl services, If professiondl Hability insurence is wiiten on a
“slaims-made” besis rather then an occwrence besis, the CONTRACTOR shsll, upon the
expiration or emlier termination of this Agreement, obtain extended reporting coverage (“tal
coverage™) with the same Hability Hmits, Any such tall coverage shall continue for at least three
years following tha expiration or esxlier terminetion of this Agreemsnt.

" O Exemption/Modification (Justification attached; subjact to approval).
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9.04,  Other Insuranos Raquirements:

All insurancs requirsd by this Agreemant shall be with a company acoeptabls to NMC and issnad and
axeomted by an admitted insurey surthorized to transact Insurence budness in the Stats of California, Unless
offtarwiss specified by this Agreement, all such instrancs shall be writtsn on an ocourrrencs basie, ox, if the
palioy innoet written on an occurrence basis, such policy with the coverage raquired herein shall dontinge in
effect for a pariod of three years following the date CONTRACTOR ocompletes its parformance of services
underthis Agresment.

Each Hebility polioy shall provide that NMC shell ba givan notloe in writing at least thixty days in advance
of enty endorsed xeduction in ooveraga or Nmit, cenceliation, or intended non-renewsl therecf, Bach polioy
ghall provide coverage for Comtractor and addffonal insmeds with respect to claims arising from each
subecontractor, 1f any, parforming work wnder this Agreement, or be eccompunied by a certificats of
insurance from each subcomtractor showing sach suboomivactor has idemtical inmmance coverage to the
gbove requiremants,

covared by the CONTRACTOR'S insurance. The required endorsement form for Commercial Ganaral
Liability Additional Insured is I G 2010 11-85 20 10 10 01 in tande 20371

01 2 :
CA2048 02 99,

Prior 1o the execution of this Agreement by NMC, CONTRACTOR shall file certificates of insurance with

NMC's Contreots/Purchesing Department, showing that the CONTRACTOR bas in effoel the insurumce
raquired by this Agreement. The CONTRACTOR shall file & new or amended oertificate of insurance
within five calendar days after eny changs is made in any inswance policy, which would alter the
information on the certificate fhen on file. Acceptance or approvel of insurance shull in no way modify or
change the indemnification clanse in this & graement, which shall continue in full force end effbot.

CONTRACTOR shall gt eIl times during the term of this Agreement meintain in force the insurance
coverage required under this Agresment end shell sand, withont demand by NMC, ammual cartificates to
NMC’s Contracts/Purchasing Department, If the certificats is not recetved by the expiration dats, NMC
ghall notify CONTRACTOR end CONTRACTOR ghall have five calandar days to send in the certificats,
evidencing no lapse in coverage during the intarim, Failure by CONTRACTOR to maintain such insurance
is & dafiult of this Agraement, which entitles NMC, at its sole disaretion, to terminate thiy Agreement

Immedigtely.

10, RECORDS AND CONFIDENTIALITY,

1001 Confidentfality, CONTRACTOR aud its officers, employess, agents, end subooniractors shall
comply with emy and afl federal, stats, and looal Iaws, which provide for the confldentiality of records and
other information, CONTRACTOR shall not disclose any confidential records or other confidential
nformation raceived from NMC or prepared in sonnection with the performence of this Agreement, unloss
NMC specifically permits CONTRACTOR to disalose such records or informetion, CONTRACTOR shall
prowplly trensmit to NMC any and oll requests for discloswe of eny such confidentlel reccrds or
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- information, CONTRACTOR shall not use eny ocnfidential information, gatned by CONTRACTOR in the

performance of this Agreement except for the sole puxpose of canying ot CONTRACTOR's obligetions
tmder this Agresment.

. b, [
10,02, NMC Reoords,, 'When this Agreement expires or terminates, CONTRACTOR. shell retum to

NMC sny NMC records which CONTRACTOR used or received from NMC to perform services under this
Agroement

10,03, Maintenance of Reoords, CONTRACTOR shall prepare, maintein, and proserve all reports and
records that mey be required by foderal, state, and Coumty rules and regulations releted to services
parformed nnder this Agreement, CONTRACTOR shell maintein such recoxds for & period of at least thros
years after receipt of final payment under this Agreement. If any Htigstion, olaim, negotiation, amdit
exoeption, or other aciion relating to this Agresment is pending at the end of the ﬂlree year pariod, then
CONTRACTOR shall retain said racards until such actlon is regalved.

10,04, Access to snd Audit of Records =~ NMC shall have the dght to examine, monitor end audit oll
records, documents, conditions, and activitles of the CONTRACTOR and its subooiiractors related to

servioes provided under this Agreament, Pursuant to Government Code sectlon 8546,7, if thiy Agreement
involves the expenditure of public funds in excess of $10,000, the parties to this Agreement may be subject,
at the request of NMC or a8 part of any audit of NMC, to the exeminafion end endit of the State Anditor
perinining to matters connected with the parformance of thiy Agreement for u period of three years after
final payment umder the Agreement,

10,05, Rovelties and Joventions,, NMC shall have e royuily-free, exclusive and irvevocable lcense to
teproducs, publish, and use, and snthorize others to do so, all oxiginal computer progrems, writings, sound
recordings, pictorial reproductions, drawings, and othsr warks of similax nature produced ju the course of
or under this Apgreement CONTRACTOR shall not publish sny such imeterial withowut the pricr written
approval of NMC,

NON.DISCRIMINATION, Duwing the performemce of this Agreement, CONTRACTOR, end iis
subcomtzactors, shall not unlawiiully diseriminate against auy person bacause df racs, religious oreed, color,
88x, national orlgin, ancestry, physios] disability, rental disability, medcal condition, marital status, age

LRI

(over 40), or sexual oxentation, sifher in CONTRACTOR's employment practices or in the fimmishing of -

Bervioes to recipients. CONTRACTOR shsll engure that the avaingtion and treatment of its employees and
gpplicants for employmant and sll persons receiving and requesting services axa free of such disorimination,
CONTRACTOR and eny subcantractor shall, in the performancs of this Agresment, fully comply with ell
federal, stats, and looal laws end rogulations which prohibit dlsardmination. The provision of services
primarily or exclusively to smah target population as may be designated tn this Agreement shell not be
deemed to be prohibited disorimination,

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. Ifthis Agroement has been or

will be funded with mories recetved by NMC pumsnant to a contract with the stute or foderal goverpment in
which NMC is the gramiee, CONTRACTOR will comply with ell the provisions of said coniract, to the
extent spplcable to CONTRACTOR es a subgrantes wnder said contract, end said provisions shall be
deemed a part of this Agreement, as though fully set forth harsin, Upon request, NMC will deliver a copy of
eald coniractto CONTRACTOR, at mo cost o CONTRACTOR.
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12.

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.

10.02. 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.

'10.03. Maintenance 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. CONTRACTOR shall maintain such records for a period of at least three
years after receipt of final payment under this Agreement. If any litigation, claim, negotiation, audit
exception, or other action relating to this Agreement is pendmg at the end of the three year period, then
CONTRACTOR shall retain said records until such action is resolved.

10.04. Accessto and Audit of Records. NMC shall have the right to examine, monitor and audit all
records, documents, conditions, and activities of the CONTRACTOR and its subcontractors related to
services provided under this Agreement. Pursuant to Govemment Code section 8546.7, if this Agreement
involves the expenditure of public funds in excess of $10,000, the parties to this Agreement may be subject,
at the request of NMC or as part of any andit of NMC, 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.

10.05. Rovyalties and Inventions. NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize 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 NMC.,

NON-DISCRIMINATION. During the performance of this Agreement, CONTRACTOR, and its
subcontractors, shall not unlawfully discriminate against any person because of race, religious creed, calor,
sex, national origin, ancestry, physical disability, mental disability, medical condition, marital status, age
(over 40), or sexual orentation, either in CONTRACTOR’s employment practices or in the fumnishing 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 discrimination.
CONTRACTOR and any subcontractor shall, in the performance of this Agreement, fully comply with all
federal, state, and local laws and regulations which prohibit discrimination. The provision of services
primarily or exclusively to such target population as may be designated in this Agreement shall not be

deemed to be prohibited discrimination.

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or
will be funded with monies received by NMC pursuant to a contract with the state or federal government in
which NMC is the grantee, CONTRACTOR will comply with all the provisions of said contract, to the
extent applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall be
deemed a part of this Agreement, as though fully set forth herein, Upon request, NMC will deliver a copy of
said contract to CONTRACTOR, at no cost to CONTRACTOR.
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14,

15.

INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under this
Agreement, CONTRACTOR is at all times acting and performing as an independent contractor and not as
an employee of NMC. No offer or obligation of permanent employment with NMC or particular County
department or agency is intended in any manner, and CONTRACTOR shall not become entitled by virtue of
this Agreement to receive from NMC any form of employee benefits including but not limited to sick leave,
vacation, retirement benefits, workers’ compensation coverage, insurance or disability benefits,
CONTRACTOR shall be solely liable for and obligated to pay directly all applicable taxes, including
federal and state income taxes and social security, arising out of CONTRACTORs performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC and the
County of Monterey harmless from any and all liability, which NMC may incur because of

CONTRACTOR'’s failure to pay such taxes.

NOTICES. Notices required under this Agreement shall be delivered personally or by first-class, postage
pre-paid mail to NMC and CONTRACTOR'’S contract administrators at the addresses listed below:

FOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:

Courire 7)6797’

Name and Title Name and Title
1441 Constitution Blvd, Salinas, CA. 93906

Address Address
831.755.4111-

Phone Phone

MISCELLANEOUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees not to
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
required to be rendered under this Agreement.

15.02 Amendment. This Agreement may be amended or modified ohly by an instrument in writing signed
by NMC and the CONTRACTOR.

15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed
by NMC and the CONTRACTOR. A waiver of any of the terms and conditions of this Agreement
shall not be construed as a waiver of any other terms or conditions in this Agreement.

15.04 Contractor. The term “CONTRACTOR” as used in this Agreement includes CONTRACTOR’s
officers, agents, and employees acting on CONTRACTOR’s behalf in the performance of this

Agreement.
15.05 Digputes. CONTRACTOR shall continue to perform under this Agreement during any dispute.
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15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer its
interest or obligations in this Agreement without the prior written consent of NMC, None of the
services covered by this Agreement shall be subcontracted without the prior written approval of
NMC. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the

performance of all requirements of this Agreement.

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding
upon and inure to the benefit of the parties and their respective successors, permitted assigns, and

heirs,

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal, state, and
local laws and regulations in performing this Agreement.

15.09 Headings. The headings are for convenience only and shall not be used to interpret the terms of this
Agreement.

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this Agreement.

15.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of the State of
California.

15.12 Non-exclusive eement. This Agreement is non-exclusive and both NMC and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.

15.13 Construction of Agreement. NMC 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.

15.14 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.

15.15 Authority. Any individual executing this Agreement on behalf of NMC or the CONTRACTOR
represents and warrants hereby that he or she has the requisite authority to enter into this Agreement
on behalf of such party and bind the party to the terms and conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between NMC
and the CONTRACTOR with respect to the subject matter of this Agreement and shall supersede all
prior negotiations, representations, or agreements, either written or oral, between NMC and the
CONTRACTOR as of the effective date of this Agreement, which is the date that NMC signs the

Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between the
provisions of this Agreement and the Provisions of any exhibit or other attachment to this

Agreement, the provisions of this Agreement shall prevail and control.
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-15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer its
interest or obligations in this Agreement without the prior written consent of NMC. None of the
services covered by this Agreement shall be subcontracted without the prior written approval of
NMC. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the
performance of all requirements of this Agreement.

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding
upon and inure to the benefit of the parties and their respective successors, permitted assigns, and
heirs.

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal, state, and
local 1aws and regulations in performing this Agreement.

15.09 Headings. The headings are for convenience only and shall not be used to interpret the terms of this
Agreement.

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this Agreement.

15.11 Governing Law, This Agreement shall be governed by and interpreted under the laws of the State of
California.

15.12 Non-exclusive Agreement. This Agreement is non-exclusive and both NMC and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.

15.13 Construction of Agreement. NMC 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.

15.14 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.

15.15 Authority. Any individual executing this Agreement on behalf of NMC or the CONTRACTOR
represents and warrants hereby that he or she has the requisite authority to enter into this Agreement
on behalf of such party and bind the party to the terms and conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between NMC
and the CONTRACTOR with respect to the subject matter of this Agreement and shall supersede all
prior negotiations, representations, or agreements, either written or oral, between NMC and the
CONTRACTOR as of the effective date of this Agreement, which is the date that NMC signs the

Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between the
provisions of this Agreement and the Provisions of any exhibit or other attachment to this
Agreement, the provisions of this Agreement shall prevail and control,
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IN WI’INESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day and
year written below. ,

NATIVIDAD MEDICAL

By:

Contracts/Purchasmg Dn'e ctor
Date: C 7 =
By:

partrient Head (if applicable)
* Date: Jﬁvﬁ 057
Approved as to Form
By:
NMC County Counsel

Date:

Approved as to Fiscal Provisions'

By:

Anuditor/Controller
Date:

ca St MANAGEMENT
COUNTY OF MONTEREY
Approved es fo sy ProwsrasINDEMNITY/
INSURANCE LANGUAGE

By:
ement
Date: By _%I{W-

74 X7 —

i .{1\.‘

CONTRACTOR

Contractor’s Business Name*

By:
Signature o S ent, or
Vice-President)*
CH2e5  Rorrens ‘/“o\. =0
Name and Title
Date: 5 F/ 2] L/ 88

By: QW&MM i
_([Z‘ ure of Secretary, Asst. Seéretary CFQ

surer or Asst, Treasurer)*

Tpres R NeEey — Sechemty

Name and Title

SUs/o8

Date:

*INSTRUCTIONS: 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. 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, 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.

'Approval by Auditor/Controller is necessary only if changes are made in paragraph 6 or if changes are made in paragraph 2 by

amendment.

2Approval by Risk Management is necessary only if changes are made in paragraph 8 or 9
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County of Monterey Agreement for Professional Services
Information Technology Department

EXHIBIT A

SCOPE OF SERVICES/PAYMENT PROVISIONS

Support and Maintenance. Support and maintenance shall be provided to customer
exclusively by Contractor. Contractor will provide the support and maintenance services -
described in Sections 1 through 3 below.

1. Error Correction. Contractor shall promptly correct any Error(s) in the Software.:
In such case, Contractor may provide a temporary solution to the problem where
one is available and shall correct the problem at its sole expense as soon as
reasonably practicable.

2. Updates. Contractor shall provide Updates to the Software without cost, but not
Upgrades, to Customer when such are made available to Contractor’s other
customers receiving support and maintenance. In addition to such Updates,
Contractor shall provide customer with the release notes which Contractor
produces to accompany such Updates.

3. Telephone Support. Contractor shall provide toll free telephone support 24 hours
a day, 7 days a week. In the event that a Customer Support Contact calls
Contractor outside of Standard Business Hours for emergency support, Contractor
will return such call within 1 hour.

County shall pay Contractor in accordance with Article 2 of the Agreement. Payment to
me made using Contractor’s established rates as part of the proposal and incorporated
herein by reference, not to exceed $8,000.




