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· COUNt¥ OD' MONTEMY .AGREl!lMIPNI FQRPRQll'ESSION.AL SERVICES . 
CNQT TO l!iXCEED $100,000~ 

.. Thill P.ro:fustrlonal Se:rvioes Agreemao.t .(hereinafter '~emanf? iB made by·. e.n.d between. Nmividad. · ... 
Medical Canter ("NMG'?. a ge.naral aoute oare U!aohi.ng hospitll wholly owned ond. operated byihe ·County of 
Monterey, w.hioh is a. politioal anbdivision of, fh.e State · of California . mtd . 

·. ForwardA.dvBnf:aae , (her:e111BiWr 4'q0;NTR.Ac;t'O,R~, .. , 

· . · . In oomidera.ti.an of the mutnal oovan.a:nts and oo:n.ditiOllH Bat :fbrth in thls Agreement, the perlies agree•ae 
follows: · · 

1. SERVICES TO Blll PROVIDED. NMC hereby angages OONTRAcroR to pmoiiD, and . · . ·. • ·. · 
CONTRACTOR hereby agree9 to perl'o:an) the ll'lm'iotJS desoribed in Exbfbft .A in oonfomiity With the. tEJ:ans of · " · 
this Agreement. T.b.e sEn"Viaes are genaraJly desaribed as followe: Provide Support a;nil. Upgrs.d.e.s to NMC's . 
HCIS faxing solution. .. , ' ... , 

2. P .AYMEfqS BY NMC. NMC slm.1l pay the CONTRACI'OR in aooordl!lJ.Oe wifu t1a IJa.y.tnent provil1icmi 
setforfu in Exhibit .A, subject to the lhnitm:ions set forth in lhis Apament. The total amount payable by NMC.: 

,', ::, I 
. I , 

. to CONTRACTOR undtat" tbis Agreament shall not exoeed the sum of$ 8,000 ·. · . · ··· . , ·. .. ,I 

.3. TERM O.F' ;AGREEMENT. The f:e:l:m of t:hia Asme.rnent is from 07/01/lPO? ··to 
6~30~09 uoless sooner termin.ated pw:!fiJ.a11.t to fue terms of th:is Ag:rea.men,t. . This 

. Agreatnen.t is of no force or effect until signed by boih CONTRAcrOR and NMC and with. NMC signing litst, 
and CONTRACTOR may not oommenoe work before NMC 9igns ibis Agreement. 

4. ADDITIONAL PROVISIONS/EXHIBITS. The folloWing e.ttaohed. exhibits are inoorpOliited herein by 
refe:renoe l1l'l.d. o~ a. part of this Agreement: 

Exhibit .A. Sco{ie f1f Services/Payment Provisions 
Exhibit B ':J]J-1 ~-err Pt Clt-f"T ~ 
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s. PERFORMANCE STANDARDS. I 
I 

· t:. · ·. 5.01. CONTRACTOR' 'WEI1TBlrls that CONTRACfOR: and CONTRACTOR's agents, employees~· and· .. .-.,· . · ·'I 
:· ·- . suhoontraotom par.fomti:ng· as:vioes tJnd.er, this .A2;ream.ent are. specially 1rained; experienc~. ·oem~. and . . . :. · 

\t.~. ·.1· apptoprigtely lioe:osed. to.pmfonn f.h.e work end deliver the services ·teqn±t:ed. nn.Q.erw Agreement:and.1ue•not : .·. · ., :· · 
: .. empl.oyeesofNMC;o:r:inunediate familyofenemployee ofNMC. :. ·· • •.. · · .... '· .'·l 1, .. '·i ·· ·• · 1 

..... .-.. ·:. ,' . 5.02. C0NTMCI'OR, its 118ellts,.employees; end rmbcontraotors ahal1 parf'onn aJJworli·:i.n 'a' "Safe and'.:; I·. : ···: I 

· .i ·.: · slcillfol manner e,n.d in compliance with·all applicable laWB and regtll.ati.QWI,·A.ll work pmfomfed mti.~ 'tbia· ... , ·· .:· · 
.. ·.·· ' . .Agreement tbat is~ ·by law to be per.fbr:med 01' qervised.' by licansed personnel shall be pert'or.m!f4 m. . . ,. 

· ~danoewifusuohlicl14llling~uireme:nts. .. . ,.;;, ·. · ".·: .. · •· .··.: 

• B.ovilodP.'lA:trona$100,000 or !Ass · ..... . l of8 Cotitra.cto.r: , · .. . .. · 
Notin FxoeedAmount: 
ltequis±tion or PO #: 
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5 .03. CONTRACTOR shall ~ at its own expense, all meie:rlala, equipment, and persoml.tll :n.eoesaal')' 
tb oa:rry atrt the 1e:r:rns of 'fhis Agreeme~ exoept as otherwise specified :In this Agreement. CONTRACTOR 
shall not uac NMC premises, property (:lncl:ll.ding equfpment, :!nsttuments, or supplies) or perso.nnel for any 
pnrpose othcn' than In the pm'o:r:ma.nce of its obligations. und.a'r this Agree:rn.ent. 

6. PAYMENT CONDITIONS. 

6.01. CONTRACTOR. Bhal1 Bll'blnit to the Contract Administtator an invoice on a fo.nn a.ooeptahle to 
NMC. If not otherwise !I,Peoi:fied, tho CONTRACTOR nte.y Stlbmit such :Invoice perlodioally or at tllo 
oompletl.on of se.rvioes, bn.t in any event, not later thsn 30 days afl:e:r completion of services. The :Invoice Bhell 
set forfh the emonn:ts cl.a±rned 'by CONTRACTOR for tb.e previous period, together with. sn :Itemized basis for 
the amounts ola:imed, and sudh ather infol:matl.on pertinent to 'the :invoice as NMC may reg:trlre. The Con1ra<:t 
Admi:n:i.a1rator or l1is or her designee shell certify the invoice, either :In the :mqueated B.Trl.OU.IJ1 or in BUCh other 
amount as NMC s.p,Pioves ln confonnity wi'th this Agreement. end s.'l1sn prOIItptly submit such :Invoice to tile 
Co'an:cy Auditor-Contxoller f()l' payment. The Couney Audi,to);I-Con1ro1ler shall pay the amoun:t cert±ti.ed within 
30 days of receiving tbe certifl.ed mvoice. 

6.02. CONTRACTOR shall 310t .receive rehnbmem.ent for travel expenses unless set furlh in tbis 
Agreement 

7. TERMINA'!!ON, 

7.01. DUling the term oftb:ls Agream.eD4 NMC ma.y tem:riJml:e the Agre8lt).en.t for any reason by· Bivins 
w:rl.tten not.ibo of temrl.naticm. to the CONTRACfOR at least tb:l:rty (30) days prier to the effeoti.Ye date of 
tewinst:l.on. Such notice shall set forth the e:tfeative date of terminatlon. In the event of such tennination, tb.e 
amount payable under this Agreement shall be :reduced in proportl.an to the se:rviass provided prior to the dite of 
t.erm:in.stlon. 

l 

7.02. NMC may canoel and. ter.mina:te tbis Agreement for good. oause effec'five immediately upon written 
notice to CONTRACTOR. "Good oause1

' inolud.es '!:he fa:llure of CONTRACTOR to pe:d'onn the required 
semoes at the tl:m.e and. in the mermer provided tmd.er this Agreement If NMC term:lnates this Agreeme:nt. for 
good oe:use, NMC may be relieved of 'fh.e payment of any oonsid.eratl.on to CONTRACTOR, and NMC may 
proceed with th.e wolk in any uuwner, wllich NMC deems proper. 'l:b cost to NMC ehsD. be d.eduoted from any 
sum dne the CONTRACTOR under t:hl.s Agrement, 

B. INDEMNIFICATION. Contractor shaD. indemnifY, d.efent\ iUI.d hold h9l'lllless NMO and the Coun.ty. of 
Man.terey (herei.ns:fter "Comty'')1 its officers, agents and employees from e.ny claim, liability, loss, mjury or · 
damage sxising out ot or :In connection wi'fh., perfonnmce of this Agreement by Co:ntrac1X>r and/or its agents, 
em,ployees or snb..eon1ractoJ:s, excep'l:i.ng only loss, illj'Cicy or damage cmJ.Sed by 1h8 negligence or wiilful 
miscondtlct of pe:r.~el employed by NMC. It is the :Intent of the pa:rti.es to this Agreement to provide the 
broad&Bt poas.t"ble coverage fbt NMC. The Contractor shsJ1 reill'lhutso NMC for all cost.f!, atto:rnoys• feesJ 
ex:,penaes ao.d.liabilitl.ea :!nC'Illl'ed wl'fh. respeot to any liiiga:lion m which the Contractor is obligated to :illdeiJllli1Y, 
defend lll'J.dholdhmmless NMC and the County unde:rtbis Agreement. 

9. INSURANCE. 

9.01. :Byldenoe ofQoyerage: 
Prior to co:aunencelllil:o:t of '!his Agreement, the CCJ.Iltm.oto:r shsl1. provide a "Certi.:fioate of 
l'nsutance" Cf:lrli:eyi.ng the:t ooverage os required herein has bean obtained. Individual endorsements 

P.mao4l>SA.Porm$100,ooo orL<lu 2 of8 Contraotor: 
Not to Exceed Amoum: 
Requisition or PO #r 
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9.03 

exeauted by tho insutanoe omier shall aooompE~.ey thcl aerti.iioate. In add:lti®, the Contractor u,pon 
request shan provide a oerti:fl.ed copy oftl:J.e policy or policies. 

T.hls verification of coverage shall bo sent to NMC•s Contracrts/PtJ:rohag{ng Department, 1ll11ess 
otherwise directed. The Contraotor Bball nQt receive a ''Notl.ce to P.rooeed,. wJ.'fh. the wo:dc mdu 
tlrls A.greem.ent un:l.il it has obtained all insuranoe required and NMC has approved Blloh blsmance. 
This B.PJ.li'OVal of:lnsmanee shBllneltl!Alrrelieve nor dem"ease 1he liability ofthe Con1raotor. 

Qua.Htylng Insurers: 
All ooveraae•s, except surety, shall be isaued by oompanies Vllbioh hold a ourrent policy holder's 
al.phabetl.o and firum.ol.al size oategory mtl.ng of not less than A- VII, B.Coording to the cnttent 
Best•s Key Rs:tlng Guide or a OOl'l'.q)any Qf equal :fuwtci.al Btab.Uity that is epproved by NMc•s 
Con:lra.ctsiParcllaslng Director. 

1nmance Covmw Reguiremerrte; Without tlmiting CONTRACTOR's dirty to iru1emnify1 

CONTRACTOR aha.l1 ma:ln:tain in e:tfeat throughout 'the term of tlris Agreement a policy ar 
policies oi'i:nsutanoe w.l1ll the following mlnhnum.Jimits of H.abllity: 

Comlneralal genmJ. Uabrutv hl.mance, ±nclud.ing but not Iimiu;d to premises an.d:·opemtl.ons1 

inc.lnd:inB ooverase for Bodily lnjury and Property Damage1 Pusonal Injury. Con:tmct.nal Liabllity, 
Broad ibrm P.rope:rty Damage, Indep$ldent Con1l:aotctll, Prodtlcts and Completed. Operati.o.tls1 with 
a (l()JTlbwd singl.e l:inrlt for Bodily Injury and Property Damage of not less thm $l,OO'O;ooo per 
occm:renoe. 
0 Ex:emptian/Modifl.cation (Justi.:floa:tionatta.ched; mibjeot to 8f'Pl'OVat). 

J)usmess aJ1tomobile liabill.tv inS'U.!.111oe· covering all motor vel:Jiolas~ including owned. leased, 
non-owned, end hired vehicl.es, used in providing services Ulld~~:t thls Agreement, with a combiruld 
Bingle limit fox Bodily Jnj'll.Iy and Property Damage of not less than $500,000 pe.r occnrrenoe. 
0 Exetna'>1ioni.Mod.ifi.oa:tion (Justi.:fl.oa'li® attached; subject to approval).' 

Wor$ers' Compensation Insvmnoe, if CONTRAcrOR employs others in the per.foJ:m.anae oftbis 
.Apement, in acoordanoe with Califomia. La.bor Coda seati.on 3700 and with Employer's Liabfiity 
limits not le111 than $1,000,000 each person, Sll,OOO,OOO each acol.dent and Sl,OOQ,OOO eacl!. 
disease, 
Cl Exemption!Mod:Uicati.on (Justt:fl.oatl.on attached~ subject to approval). 

' P+¢essionellia'bll:ltv insma:noe, if requited for the professional servioes being pJ:ov.l.d.ed, (e.g,, 
th.ose persons autb.arizad by a license to engage :in a busfrulss o:r p:rofessio.o. regulated by 1'1lAl 
Califomia Bt:r.sineas and Professions Code), :in 'the amot!Ilt of nat less tha:n $1,000.~000 per clrrlm. 
and $2,000,000 in. tl1e aggregate, ro oover liability fur malp.raotioo or e:r:rors or omissions l'll.aC16 in 
the ooorse of rcmdetJna profeasiomll.Be!Yices. If professional liability l..Imura:noe is wrl.tten on a 
"claims-made•• bems rs.tb.er 'lll.fm an oocmrence bssisJ the CONTRACTOR ~ trpon 1he 
expiration or es:rlier te:tmination of tb:la Agreement, obtain extended repo:rt!ng coverage (''t3:!1 
coverage") with tbb same liability limi1B, Any such tail ooverage shall oontin.ue for at least three 
yem following the elq'il'ation or earlier tm:mina.tl.on oftbis Agreement 

' 0 Exemptl.on/Modifloatl.on (Justi:fi.oatl.on s.ttached; subject to approval). 

RaviBadPSA.Porm$100,000 orLe1111 3 of 8 Comraotor: 
Not to Exceed Amount: 
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9.04. Oth61: Insurance Requirements: 

All bisuxanoe reC]!lirod by this Apement ahaU be with a OOlllf'BnY aooeptable to NMC and :f.sBlled and 
execnrted by a.n sdmi~d insurer authorlzed to 1:rl'lrJse.ot l'nsurance business in the State of Califumia, Unless 
O'lfuu:wise ~c.ified by this Agreement~ all su.oh insurance &hall be written on an ocou:rrence basis, or, if the 
palioy is not wrltt«n on en occutrence basis, 811Ch pollily with the coverage required hen-em shall oon'linne in 
effect fo:r a pmiod of throe years foUowJ:na the da1.a CONTRACTOR oom;plotes its perfo:rmanoe of services 
'll.Tldert:his Agreement. 

Eaoh liability policy shall provide that NMC shsll 'be givQll notioe in writing at least tblrty days in advance 
of mry endomed red.uo'lion in oovemge C'1! limi1, oenoe.UatLon. or :intended nanN :renewal theJ:eof, Each policy 
shall provide coverage for Con1ra.ctor and. ad.d.itl.onal insm:eds with respect to clalm!l atislng from each 
suboon'l:rae1m', if sny, per.fo:tm:ing woJ:k und61: this Agreement, ox be aooampanied by a oertl.fioate of 
±n:ronm.oo ftom escll subconl:racto:r showing each snhoontrMtor lw identioal insurance coverage to tb.e 
.above requ:lrem.e:n:ta, 

Commercial gsneralliabilfty and automgbil~ liability polidM ihall proytde an endorsement naming the. 
County Q[ Monter(!~. ItS' Rtlfaera. Qi'S$. wtd gmpWysM aa Addi#onallMuredd with respect to ltabilttv 
arl.rine- out ofthrJ CONTRA.CTOR 'S work. including- orwotng and (Jompleted oprJraJloNJ. and ahgJZ ftlrtlter • 
neyzy{de that suclz fMurance il prtmarv fMurcmcs to any tn.ruranoe or aelf-tn.rurancrJ maintained laY &he 
Cqyntr gtud that ¢e fMurqnce oftl;e J,ddttiorzall111Uf'edl. .rlfall not be called uvon to contrjbute t? a lO&t 
coyued hV the CON71U.CTOR 'S iMurance. The requir6d endpraement form for Commercigl' ·fllnu4l 
Uabilitv Additional !ttaured if ISO Form CG :JO 10 11·85 01' C(i&Q JO 10 01 in ttmd'euql!ith C'G20 37 lJ!. 
01 (20001. ,We reguirerJ eareeme!'lt @mt, tbr 4utomqbile 4driftlonallmweri fl1!dpr.sgnerjt ialSO Fonn 
C4 20 411 O.Z 99, 

P.d.or to 1he execution of this Agreement by NMC, CONTRACTOR. shall :file cert.Hicmes of insurance with. 
NMC's Co.ntra.ots/PurQhasins Department, showing tha:t: the CONTRACTOR has in effilot the iruiu:nmce 
requiud by t'l!is Agnem.ent The CONTRACTOR slla1t :tne a new or amended oe.rtifica:te of insurB:Il.Oe 
wlthin. :five aslendar days afta:r any chs:nge :Is made in any insurance policy, which would altor the 
info:onation on the oert:ifioate then on me, Aooeptance ar approvel of insurance shsll in no WIIJ modifY or 
change "the inde:mnifi.oa:tl.on. cla:use :in this Agreement, which shall eontl.nue in full force and e:tfect. 

CONTRACTOR shtlll Et an tim.as durlng the tetm of this Agreement m.ointain .in fC'J!ce 1he insu:ranca 
coversae reqnired under thia Agreement and shell send., without dem.md by NMC, annuat certl.ficates to 
NMC'a Contra.cf:all?tac. Department. If the oertlfloate is not reoe±ved by tb.e ex.p:iration date, NMC 
shall noti:fy CONTRACTOR and CONTRACTOR shall have five calendar daya to send in t1ul certifioate, 
evidenalng no lapse in coverage dur.i.ng the interim. Failure by CONTRACTOR. to mai:rrta:ln SllChinsul'anoe 
is a default of this Agreement~ which en1itles NMC~ a:t iis sole dis<n:e1io~ to tenninate 'f:l:ilil Agreement 
:Immediately, 

10. RECOR))S AND CONFIDENTIALI'IY. 

lO.ol. Cor)jldenU@1.it,'l!, CONTRACTOR and ita oflioers, employees, age:n1B, enq Sll'boon'fmato:r:s shs11 
oomply with s:ny and an :fedsmJ.~ l'ltnte1 and looalls.ws, which provide for the oon:fldentl.ality of records and 
other infonnatl.on. CONTRACTOR shell not disclose any con:flde:ntial records C'1! other confidential 
:i:nfonultlion reoeived from NMC or pxepared in cormecti.on with. 'd:!.e perfonne.nce of this Agreement, unlaas 
NMC speclfically permits CONTRACTOR to disolose such reoords or information., CONTRActOR slui1l 
promptly t:mnsmit ro NMC any and all reqo.est:s fo;r disalosure of any !ftlClb. oo:ofi.dentla.1 records or 

ll.ovlsadPSA.Pann$100,000 or Leas 4 of8 Contractor: 
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infonn.atlon. CONTRAcrOR Bl1a1l not use a:ny confidential hl!ormation gained 'by CONTRACfOR in 1he 
perf01'Illallee of t1ds Agreement except foX the BOle pw:pose of ca:o:ying out CONTRACTOR's obliga1ions 
Ulldta t.bis Agreemont. 

. '· ' 10.02. NMC Reoords. 'When tlrl.s Agreement ex;pires or "t<lmrlrurtes, CONTRACTOR abaU rmtmn to 
NMC my NMC:rooords which CONTRACTOR USGd or reeeived from NMC to perlbrm services tmdertb.iS 
Agreement. 

10.03. MWifelWJ.ce ofReoord!!, CONTRACTOR sbaD. prepare, main.tain~.an.d preserve an Ieports and. 
records t:h.llt mey be xequil'ed by ~d.eral,~ state, and Comty rules and regulations related to services 
perfolll1ed under 1hiB Agreement. CONTRACTOR shall m.ain'la:in. allclJ. records for s. peliod of at least tlu'ee 
y69XB after n~cetpt of final :Payme:nt under this Agreement. If any Htigati~ ol!rlm.,~ negoti.s:tion.1 andit 
exoep1io31, or other aotl.on. rotating to 'this .Agreement is pend:ing at the end of the tbree year period, then 
CONTRACl'ORsball retain said records until su.ch action is resolved. · 

10.04, Access to and Audit ofReqor<Js, NMC shall have the 1isbi to exa.mine1 m.onitol' and. audit B1l 
records, doo1.'1ll1e!l18, conditions, and activities of the CONTRACTOR and its su.bOOlttraotors rel.a.ted to 
sel'Vioes provided llllder this Agreement. Pu:tsuant to Govemmmt Code seotiOl'l. 8546.71 if this Agreement 
involves the e.lqlendi'lnre of public funds ln excess of$10,~000, 'lite parties to tllis Agreement may 'b&~subjeat, 
1rt the request of NMC Ol' s.s part of any audit of NMC,~ to 'the exa.mina.1ion and audit of 1he Stste Auditor 
pertsil'Jing to matt.e:r:s connected with th.e p«rfonnsnoe of this Agreement for a. period of th:ree y~srs after 
final payment u:nder the Agree.m..mt. 

10.05, .Royalties and lnyentions. NMC ahal1 have a. :royalty-free, exolual.ve and h:revocable license to 
reproduce, publish~ and 1lSfl, and Bll1hor.ize o1hem to do llo, an original oom.puter programs~ Wlitings, s01l.lld 
recordings, pict.orlal reproductions, drawings, and othel' works of !dmi1sr nstuJ:e produced in ihe cotll'Se of 
or mder tbis Agreement CONTRACTOR s'hall DOt publish eny such material without the prior written 
app:roval ofNMQ. 

11. NON-DISCRIMINATION. Duling the perfor:m.a:noe of tbis Agreement, CONTRACTOR. end im 
subcontract.ors, shall not unlawfully dise:rlmina:t.e sgairurt an;y person because bf mea, religious oreed, color, 
sex, nstionel orlgin, ancestry~ physioal disability, mmtal disability, medical oondition, marim:l statiU!, age 
(over 40)1 or stOOJBl o:de:n.tati.on, either :In CONTRACTOR's employment pxac1ices or in the fumislrlng of 
selVioes to Iecipie.D:IB. CONTRACfOR shall enrmre that the eva.lu.ation and tteatm.e:rxt of its employ~s and 
applican'IB for employment and all person.s reoeivlng and requesting aervloes ~ free of such df.sorlminatl.on. 
CONTRAcrOR and any subcontractor shall,~ in. the perfornwloe of this Agreement, fully comply wlth all 
f'edere.t. state, snd looallaws and regulfl'lians which prohibit disorlm:lmtlon. The provision of services 
plimarlly or exclllSiVely to suab. target population o.s may be designated to. 1his Agreament shall not be 
deemed to be prohibited dlsorimin.ation. , 

12. COMPLIANCE WlTII TERMS OF STATE OR FEDERAL GRANT. Iftlrls Agreement has been or 
wfl1 be ftlnded. with monies reoeiv.ed by NMC p'lll:S'll!IJj,t to e. cont.t:aot with the stato or federal govc:qun.ent :In 
which NMC is the gt'Slltee, CONTRACI'OR wiD. oomply wi1h all t1w provisions of aaid oontxact~ to the 
extent applicable to CONTRACTOR as a subgrsntee 1lildor ae:id oonfl'a.ot, and said proviaione shall be 
deemed a part of this Agreement, as though :fllJly set forth herein. Upon request, NMC will deliver a copy of 
BS!.d contract to CONTRACTOR, at:oo cost m CONTRACTOR. 

Ravia~ PSAFOI'm $100,000 or Lallll 5 of 8 Confl'a.otor: 
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infonnation. CONTRACTOR shall not use any confidential infonnation gained by CONTRACTOR in the 
perfonnance 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 tenninates, CONTRACTOR shall return to 
NMC any NMC records which CONTRACTOR used or received from NMC to perfonn services under this 
Agreement 

·10.03, Maintenance ofRecords. CONTRACTOR shall prepare, maintain, and preserve all reports and 
records that may be required by federal, state, and C01mty rules and regulations related to services 
perfonned 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 rela~ to this Agreement is pending at the end of the three year period, then 
CONTRACTOR shall retain said records until such action is resolved. 

10.04. Access to and Audit of Records. NMC shall have the right to examine, monitor and audit all 
records, docwnents, conditions, and activities of the CONTRACTOR and its subcontractors related to 
services provided under this Agreement. Pursuant to Oovemment Code section 8546.7, if this Agreement 
involves the expenditure of public ftmds in excess of$10,000, the parties to this Agreement may be subject, 
at the request of NMC or as part of any audit of NMC, to the examination and audit of the State Auditor 
pertaining to matters connected witlt the perfonnance of this Agreement for a period of three years after 
final payment under the Agreement. 

10.05. Royalties 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 wolks of similar nature produced in the course of 
or under this Agreement CONTRACTOR shall not publish any such material without the prior written 
approval ofNMC. 

11. NON-DISCRIMINATION. During tlte performance of this Agreement, CONTRACTOR, and its 
subcontractors, shall not unlawfully discriminate against any person because ofrace, religious creed, color, 
sex, national origin, ancestty, 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 discrimination. 
CONTRACTOR and any subcontractor shall, in the perfonnance ofthis Agreement, fully comply witlt 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 .. 

12. COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or 
will be funded with monies received by NMC pUISuant to a contract witlt 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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13. INDEPENDENT CON1RACTOR. In the performance of work, duties, and obligations mder this 
Agreement, CONTRACTOR is at all times acting and perfonning as an independent contractor and not as 
an employee of NMC. No offer or obligation of pennanent 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 fonn 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 CONTRACTOR's perfonnance of this 
Agreement. In coimection therewith, CONTRACTOR shall defend, indemnity, and hold NMC and the 
County of Monterey hannless from any and all liability, which NMC may incur because of 
CONTRACTOR's failme to pay such taxes. 

14. 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: 

Name and Title N arne and Title 

1441 Constitution Blvd. Salinas, CA. 93906 

Address Address 

831.755.4111-
Phone Phone 

15. MISCELLANEOUS PROVISIONS. 

15.01 Conflict of Interest CONTRACTOR represents that it presently has no interest and agrees not to 
acquire any interest during the tenn 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. Tiris Agreement may be amended or modified only by an instrument in writing signed 
by NMC and the CONTRACTOR. 

15.03 Waiver. Any waiver of any tenns 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 perfonnance of this 
Agreement. 

15.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any dispute. 
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15.06 Assigrunent 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. Notwithst.and.ing 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 ofNMC 
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 successom, pemritted assigns, and 
heirs. 

15.08 Compliance with APPlicable Law. The parties shall comply with all applicable federal, state, and 
loca11aws and regulations in perfomring this Agreement. 

15.09 Head.ings. The headings are for convenience only and shall not be used to inte:rpret the terms of this 
Agreement. 

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

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

15.12 Non-eKclusive Agreement This Agreement is non-eKclusive and both NMC and CONTRACTOR 
eKpressly 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 eKecuted 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 eKecuting this Agreement an behalf of NMC or the CONTRACTOR 
represents and warrants hereby that he or she has the requisite authori'ly to enter into this Agreement 
on behalf of such party and bind the party to the tenns 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 sh.a1.l 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 Intemretation 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 ofNMC 
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, pennitted assigns, and 
heirs. 

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal, state, and 
local laws and regulations in perfonning 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 ofthe>provisions ofthis 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 here by that he or she has the requisite authority to enter into this Agreement 
on behalf of such party and bind the party to the tenns 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 WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as ofthe ·day and 
year written below. . . 

NATIVIDAD MEDICAL 

By: 
NuZ~ ~:Gc:l\A~kt Q!Q 

Contracts/Purchasing Director 
Date: 

By: 

Date: 

Approved as to Form 

NMC County Counsel 
Date: 

Approved as to Fiscal Provisions1 

By: 
Auditor/Controller 

Date: 

I .I~::, MANAGEMENT 
COUNTY OF MONTEREY 

Approved asj!e~-ifl\¥Ji~~~~~NDEMNITY/ 

By: INSURANCE LANGUAGE 

Date: 

CONTRACTOR 

Contractor's Business N arne* 

By: ~ ..... Mom>•• 
Vice-President)* 

Date: 
l t 

By: 

.:f'Aznc-s ({. .Aie:c'-I-- S~-rtflly 
Name and Title 

Date: .sib"kr' 

tiNS1R.UCTIONS: If CON1RACTOR 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 CON1R.ACTOR is a partnership, the 
name of tre 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 CON'IRACTOR is contracting in an individual capacity, the individual shall set forth the name of the 
business, if any, and shall personally sign tre Agreement 

1Approval by Auditor/Controller is necessary only if changes are made in paragraph 6 or if changes are made in paragraph 2 by 
amendment 
2 Approval by Risk Managemer1t 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. 


