Attachment A



This page intentionally left blank.



COUNTY OF MONTEREY AGREEMENT FOR PRbFESSIONAL SERVICES
WITH SURVEY ORS, ARCHITECTS, ENGINEERS & DESIGN PROFESSIONALS

(MORY, THAN $100,000)*

This Professional Services Agreement (“Agreemant’;) is made by and between the County of Monterey, &
political subdivision of the State of California (hereinafter “County™) and:
. Hongywell Intotnational, Inc,

(hereinafter “CONTRACTOR),

L]

In consideration of the mutual covenants and vonditions set forth in this Agreement, the parties agree ns
follows; '

1. SERVICES TO BE FROVIDED, The County hereby engages CONTRACTOR to petform, and
CONTRACTOR hereby agrees to perform, the services desoribed in Exhibit A in conformity with the terms of
this Agreement, The services are generally deacribed as follows: ,
Provide_on-call repair and maintenanoe sorvivos to hoating, ventilation, air conditloning, and refrigeration

(HVACR) systems for variousmCounﬁ facilities

2. PAYMENTS BY COUNTY. County shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, .subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR uhder this Agreement shall not exceed the sum of § 300,000 .

3, TERM OF AGREEMENT. The term of this Agreement js from November 1,2019 to

October 31, 2024 , ‘unless soomer terminated pursvant to the terms of this Agreement, This
. Agreement ia of no force or effect until signed by both CONTRACTOR and County and with County signing
last, and CONTRACTOR may not commence work before County signs this Agreement,

4. .ADDITIONAL PROVISIONS/EXHIBITS, The following attached exhibits are incotporated herein by
reference and constitute a part of this Agreement:

Exhibit A  Scope of Services/Payment Provisions
ExhibitB  Modifications to Standard Provisions

5. PERFORMANCE STANDARDS,

501, CONTRACTOR. warmants that CONTRACTOR and CONTRACTOR's agents, employees, and
subcontractors performing services under this Agreoment are specially tralned, experienced, competent, and
appropriately Licensed to perform the work and deliver the services required under this Agreetment and are not
employees of the County, or immediate family of an employee of the County,

302, CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe and
skillful manner and in compliance with all applicable laws and regulations. All work performed under tals
Agreement that is required by law to be performed ot supervised by licensed personnel shall be pecformed in
accordance with such licensing requirements. C
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’

*Approved by Cotinty Board of Supervisors on

5.03, CONTRACTOR shall furnish, a¢ its own expense, all materials, equipment, and persotnel necessary
to carry out the terms of this Agreement, except as otherwise specified in this Agteement, CONTR ACTOR
shall not use County premises, property (inchyding equipment, instryments, or supplies) or personnel for any

. purpose other than in the performance of its obligations under this Agresment,

6. PAYMENT CONDITIONS,

6,01, CONTRACTOR. shall submmit to the Contract Administrator an invoice on 8 form acoeptable to
County, If not otherwise specified, the CONTRACTOR may submii such invoice periodically or at the
completion of services, but in any event, not later than 30 days affer completion of sorvioes. The invoice shall
set forth the atounts clained by CONTRACTOR for the provious petiod, together with an itomized basis for
the amounts claimed, and such other information pertinent to the invoice as the County may require. The
Contract Administrator or his ot het designee shall oertify the invoice; either in the requested amount ot i such
other amount as the County approves in conformity with this Agreement, and shall prompily submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of recelving the certified invoice,

6.02. CONTRACTOR shall not tecelve reimbursemont for travel expenses unless set forth in this
Agreement, : '

7. TERMINATION.

7.01. During the term of this Agreemont, tho County may terminate the Agreement for any reason by
giving written notice of tetmination to the CONTRACTOR at least thirty (30) days prior to the effective date of
termination. Such notice shall set forth the effective date of termination, In the event of such termination, the
amount payable under this Agreement shall be reduced in proportion to the services provided priot to the date of
terminatiot, : : v

7.02. The County may cancel and tertninate this Agreement for good cause effective immediately upon

* written notice to CONTRAGTOR, “Good cause” includes the failure of CONTRACTOR to perform the

required services at the time and in the manner provided under this Agreement. If County terminates this

Agreement for good cause, the County may be relieved of the payment of any considecation to

CONTRACTOR, and the County may proceed with the work in any manner, which County deems proper, The
cost to the Coutity shall be deducted from any sum due the CONTRACTOR under this Agreement, '

8. INDEMNIFICATION,

) , 1 7.0
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This verification of toverage shall be sent'to the County’s, Contracis/Purchasing Department,
unloss otherwise.directed, The Conttactor shisll not receive a “Notics to Proceed” with the work
under this Agreement until it has obtaitied all insurance required and such, insurance has been
approved by the County. This approval of insurance shall neither relisve nor decrease the liahility
of the Contractor,

9.02  Qualifying Insurers:

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

903  Insurance Coverage Requiroments: Without limiting CONTI'RACTOR’S duty to indemnify,
CONTRACTOR, shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability;
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Commieroial general liability insurence, including but not limited to premises and operations,
including coverage for Bodily Injury and Peoperty Damage, Personal Injury, Contractaal Liabiliiy,
Broadform Property Damage, Independent Coniractors, Products and Comploted Operations, with
a combined single limit for Bodily Injury and Property Damage of not less than $1,000,000 per
oceutrence,

{1 Modification (Fustification attached; subjeot to approval),

Business_sutomobile liability insurance, covering all motor vehicles, inctuding o.wnc.d, leased,
non-owned, and hired vehicles, used in providing services under this Agreement, with a cormbined
single limit for Bodily Injury and Property Damage of nok less than $1,000,000 per ooourrence,

L Modification (Fustification attsched; subject to approval),

Workers’ Compensation Insuragge, if CONTRACTOR employs others in the performance of this
Agreemont, in accordance with California Labor Code section 3700 and with Employer's Liability

limits not Jess than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each
disense,

Q) Modification (Justification attached; subject to approval),

'Professional liability insutance, if required for the professional services being provided, (a.g,,
those persons avthorized by a license to engage in a business or profession regulated by the
California Business and Professions Codg), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the: aggregats, to cover liability for malpractice or etrors or omisslons made in
the coutse of rendering professional services. If professional liabllity insurance is written o a

- “claims-made” basls rather than an occutrence basls, the CONTRACTOR shall, upon the
expiration or carlier termination of this Agreement, obtain extended reporiing coverage (“tall
coverage”) with the same liability limits, Any such tail coverage shall continue for at least three
years following the expiration or earlier termination of this Agreement.

(I Modification (Justificstion attached; subject to approval),

9.04 Other Insurance Requirements.

AHN insurance required by this Agreement shall be with 2 company acceptable to the County and.
issued and executed by an admitted insurer authotized to transact Insurince business in the Stato
of California. Unless otherwise specified by this Agreement, all such insurance shall be written on
an ocousrence basts, or, if the policy is not written on an occurrence basis, such policy with the
‘coverage required herein shall continue in effect for a period of three years following the date
CONTRACTOR completes its performance of services under this Agreement,

Bach liability policy shall provide that the County shall be given notice in writing ef least thirty
days in advance of any endorsed reduction In coverage or limit, cancellation, or intended non-
tenewal thereof. Each policy shall provide coverage for Contractor and additional insureds with
respeot to claims arising from each subcontrastor, if any, performing work under this Agreement,
or be accompanied by a certifionte of insurance from each subcontractor showing each
subcontractor has idettical insutanoe coverage to the above requirements.

Commercla eral lability and automoby) bi iples shall provide an endor,
naming the County of Monterey, ifs officers, agents,_and employees as Additional Insureds with
re . : R4 R ; ing g and
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ope, w5, and shall further pro ide that such insirance is prin iraiice to H Hoe oF

sglf-insurance mainigined by the County and that the insurance of the Addittongl Tnsureds sh
¢ on_{o contribute to a Joss coyere e CONTRACTOR’S nee, The
required endorsement form for Commerclal General Liability Additional Insured fs ISO Form CG

20 10 11-85 or CG 20 10 10 01 in tandem with CG 20 37 10 01 (2000). The regtired

endorsement form for Automobile Additional Insured endorsement is ISO Form CA 20480299,

Prior to the execution of this Agteement by the County, CONTRACTOR shall file cetificates of
insurance with the County’s conttact administrator.and County’s Contracts/Purchasing Division,
showing that the CONTRACTOR has in offect the insurance required by this Agreement, The
CONTRACTOR shall file a new or amended cettificats of Insurance within five calendar days
after any change is made in any insurance policy, which would alter the information on the
certificate then on file. Accoptance or apptoval of insutance shall in no way modify or changp the
indemnification olause in this Agroament, which shall continue in full force and effeot,

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurgnoe coverage required under this Agreement and shall send, without demand by County,
anhual certificates to County’s Contract Admisistrator and County’s ContractsPurchasing

. Division. If the certificate is not recelved by the expiration date, County shall notify
CONTRACTOR. avd CONTRACTOR shall have five calendar days to send in the certificate,
evidencing no lapse in coverage duting the interim. Faituro by CONTRACTOR to maintain soch
Insurance i a default of this Agreement, which entitles County, at its sole discretion, to terminate
this Agresment immediately.

10, RECORDS AND CONFIDENTIALITY,

10.01  Confidentiality, CONTRACTOR and its officers, employees, agents, and subcontractors shall
comply with eny and all federal, state, and local laws, which provids for the confidentislity of
records and other information, CONTRACTOR shall not disclose any confidential records ot other
confidentia| information received from the County of prepared in connection with the performance
of this Agreemont, unless County speoifically permits CONTRACTOR to disclose such records or
information, CONTRACTOR shall promptly transmit to County any and ali requests for
disclosute of any such confidential records or information. CONTRACTOR shall not use any
confidential information gained by CONTRACTOR in the performasce of this Agreement except
for the sole purpose of carrying out CONTRACTOR's obligations under this Agreement,

1002 County Records, ~ When this Agreement expires or terminites, CONTRACTOR shall return to
County any County records which CONTRACTOR used or recetved from County to perform
services under this Agreement. :

1003 Maintenance of Records, CONTRACTOR shall prepare, maintain, and preserve all roports and
records that may be required by federal, state, and County rules and regulations related to services
perfortmed under this Agreement. CONTRACTOR shall maintain such records for a period of at
least threo years after receipt of final payment under this Agreement, If any litigation, claim,
negotiation, audit exception, or other action relating to this Agreement is pending at the end of the
three year period, then CONTRACTOR shall retain said records until such action is resolyed.
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1004 Access io and Audit of Records, The County shall have the right to examine, monitor and audit
all records, documents, conditions, and activitios of the CONTRACTOR and its subcontractors
related to services provided undor this Agreement, Pursuant to Government Code section 85467,
if this Agteemont fnvolves the expenditure of public funds in excess of $10,000, the parties to this:
Agteemont may be subject, at the request of the County or as part of any audit of the County, to
the examination and audit of the Stafe Auditor pertaining to atters conncoted with the
performance of this Agtcement for a period of three years after final paymen\ under the

. Agr cemont, Refer to Extibit B for additlonal language to Subsection 10,04, _L @ '\E’_ﬂ/@
Conlpactors' Initlals)
'

{Date}
1005 Royalties and Inventions. County shall have a royalty-free, exélusive and irrevocable license to
" reproduce, publish, and use, and authorize ofhers to, do so, all otlginal computer programs,
writings, sound recotdings, pictorial reproductions, drawings, and other works of similar nature
produced in the course of of under this Agreement, CONTRACTOR shall not publish any such
material without the ptior written approval of County,

11, NON-DISCRIMINATION. During the petformance of ihis Agreement, CONTRACTOR, and its
subcontractors, shall not unlawfully discriminate against any person because of race, religious creed, color,
sex, national origin, ancestry, physical disability, menial disability, medical condition, marital status, age
(over 40), or sexual orjentation, either in CONTRACGTOR!s employment ptactices ot in the furnishing of
services to recipients. CONTRACTOR shall ensure that the evaluation and treatrnent of its employees and
applicants for employment and all persons recsiving and. requesting services are free of such discrimination,
CONTRACTOR and any subcontractor shall, in the petformance of this Agreement, fully comply with all
federal, state, und Jocal laws and regulations, which prohibit discrimination. The provision of services
primatily or exclusively to such target population as may be designated in this Agteement shall not be
deomed 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 the County piursuant to a contract with fhe state of federal
government in which the County is the grantes, CONTRACTOR witl comply with all the provisions of said
contract, to the extent applicable to CONTRACTOR as & subgrantee under said contract, and said
provisions shall be deemed a part of this Agreement, as though fully set forth hereifi, Upon request, County
will deliver a copy 0f said contract to CONTRACTOR, at no cost fo CONTRACTOR,

13, INDEPENDENT CONTRACTOR. In the petformance of work, duties, and obligations under this
Agreoment, CONTRACTOR is at all tirhes acting and performing as an independent contractor and not as
an employco of the County. No offer or obligation of permanent employment with the County ot particular
County department or agenoy is intended in any manner, and CONTRACTOR shall not become entitled by
virtue of this Agreement to receive from County any form of employee benefits including but not limited to
sick leave, vacation, retitement benefits, workers’ compensation coverage, insutance or disability benofits.
CONTRACTOR shall be solely lisble for and obligated to pay directly all applicable taxes, including
federal and state income taxes and social security, arising out of CONTRACTOR s petformance of this
Agteement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold County harmless
from any and all liability, which County may incur because of CONTRACTOR s failure to pay such taxes.
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14, NOTICES, Notices rt;qulred under this Agreement shall be dellvered personally or by first-class, postago
pre-paid mail to the County and CONTRACTOR'S contract administrators at the addresses fisted boloy:

FOR COUNTY: : FOR CONTRACTOR:

Dalia Matisoal-Martinez, Managomont Analyst IIf | Scrge Cardinal, Rield Service Leadcr (Celifornia)

) Naine and Title ) Namo and Title
County of Montersy, Resource Managemant Agency Honeywsll Internatlonsl, Inc.
1441 Scbitting Place, South 2nd Floor 22 Contotpoint Drive
Salings, Califormla 939014527 . La Paltti, Califomis 90623

Address ) Address

(831)755-8966 (714) 3198580

' Photie 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 torm of this Agreement, which would direotly or indirectly conflict in
atty manner or to any degree with the full and complete performance of the profossional services
requited to be rondered under this Agreoment,

15.02 Amendment, This Agreement may be amended or modified only by an instrument in writing signed
by the County and the CONTRACTOR, ‘

15.03 Waiver. Any waiver of any terms and conditions of this Agfebmont must be in writing and signed
by the County and the CONTRACTOR. A waiver of any of the terms and conditions of this
Agtecment shall not be construed as 8 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 petformance of this
Agreement, )

15.05 Disputes, CONTRACTOR shall continue to perform under this Agreoment during any dispute,

15.06 Assignment and Subcontracting, The CONTRACTOR shell not assign, sell, or otherwise transfer its
interest or obligations in this Agreerment without the prios written consent of the County, None of the
services covered by this Agreement shall bs subcontracted without the prior written approval of the
County, Notwithstanding any such subcontrast, CONTRACTOR shall continue to be liable for the
performance of all requirements of this Agreement.

15.07 Successors and Assigne, This Agreement and the rights, privileges, duties, and obligations of the
County and CONTRACTOR under this Agteemenit, to the extent assignable or delegable, shall be
binding upon and inure to the benefit of the partles and their respective successors, permitted
assigns, and heirs.
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15,08 Compliance with Appliceble Law, The patties shall comply with all applicable fedoral, state, and
local laws and regulations in pecforming this Agreamont,

15.09 Headings, The headings are for convenience only and shall not be used fo interpret the terms of this
Agteement, |

1510 Time js of the Essence, Time is of the essence in each and alt of the provisions of this Agreement,

15,11 Governing Law, This Agreement shall bo governed by and interproted under the laws of the State of
California, .

1512 Nonexclusive Agrecment, This Agreement is non-exclusive and both County and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.

15.13 Construction of Agreement, The County and CONTRACTOR agree that each patty has fully
participated in the review and revision of this Agresment and that any rule of construction to the
effect that ambiguities are to be rosolved against the drafting party shall not apply in the
interpretation of this Agreement or any amendment (o this Agreement,”

15.14 Counterparts. This Agreement may be executed {h two or more counterparts, each of which shali be
deezmied an original, but all of which togsthor shalt constitute one and the same Agreoment.

15,15 Authority, Any individual .exeouling this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hersby that he or she has the requisite authority fo enier
into this Agreemint on behalf of such party and bind the party to the terms and conditions of thig
Agreement,

1516 Integration, This Agreement, inoluding the exhibits, represent the entire Agreement batween the
“County and the CONTRACTOR with rospest to the subject matter of this Agreement and shall
supersede all prior negotiations, representations, or agreementy, either writton ot oral, between the
County and the CONTRACTOR es of the effective date of this Agreement, which is the date that the

County signs the Agreement.
1517 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 ofhot attrachment to this
Agreement, the provisions of this Agreement shall prevail and control,

This space Iy beft blank, intentionally,
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IN WITNESS WHEREOF, County and CONTRACTOR have exeouted this Apreoment as of the day and
year written below,

COUNTY OF MONTEREY CONTRACTOR.
By
Purchasing Offioer Honeywell International, Inc.
Date: ' Contractor's Businesy Namo*
By: r o
Diepartment Head (if applicable) By: T

Dafe: . {Slghdtute’of Chalr, Prosident, or

. Vice-President)*

By: _ gs i @9 I I vPCre
Boaed of Supervisors (if applivable) e and Title

cal Al

Dale; , Date: 2 ‘ %‘i %(:i

* Approved asio Fo) .
By /ﬁJ /Zﬂ-/'éh

(Signatute of Seoretaty, Asst, Secrelary, CRO,
Treasures of Asst, Treasypen)* e .
Sy ed @cwﬁ% As sisfed dew
Agpproved as to Fisoal Pm‘@f /( - Name and Title
Date: :
By: ' M ﬂj/\/ Suf‘g?méa(/‘ 20,,.« Zﬂf‘? :
SYMY -

Aliditor/@dntroller
Date; | '

Approved as to%
By: /O 7
) “ i ymagemeut
Date: N /1S
7 7 7

County Board of Supervisors' Agreement Number; _

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited Liability and moz-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 parinership, the name of the partnership shall be set farth above together with the signature of a
pertner who has autherity to execute this Agreement on behalf of the partnorship, If CONTRACTOR is contresting in an
individual capaoity, the individual shall set forth the name of ttte business, if a1y, and shall petsotially sign the Agreement,

TApproval by Coutly Counsel Is required for alf Protessional Service Agrsemeals over $100,000
*Approval by Auditor/Controllet is requited for all Professional Service Agreements
*Approval by Risk Menagement is required only if changes are made in paragraphi 8 or 9
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IN WITNESS WHERFOF, County and CONTRACTOR have exeouted this Agreoment as of the diy snd
year written below.

COUNTY OF MONTEREY CONTRACTOR
By:
Putchasing Officer Honeywell International, Inc.
Date: ' Contractor’s Business Name*
By: . e~
Departtnent Head (if applicable) By (/\\ﬁ’)/
Date: . (Signamff off Chajt, President, or
c Vice-President)*

By: gg\jl/ G)Pﬂ { UP”CPQ_‘_

Boatd of Supervisors (if applicable) ame and Title

Date: Date: (::)01\‘ WVl %q\ .
" Approved asto Form'

By -

County Counsel By: _X;,O M
Date: (Signature of Secretary, Adst, Secretary, CFO,

‘ - Treasurer of Asst, Treagurer)*
st ed RosusTEn, AﬁSB‘JL‘/&fﬁg jfi‘m.!l
Approved as to Fisoal Provigions? ' Name and Title
Date: . '

B Selomber 20, 20(9

Auditor/Controller
Date:

Approved as to Liability Provisions®

By:

. Risk Management
Daie:

County Board of Supervisors’ Agreement Number:

¥INSTRUCTIONS: If CONTRACTOR is & corporation, including limited Liabllity and morprofit corporations, the full
legal name of the corporation shall be set forth above together with the sighatures of two specified officers, If
CONTRACTOR s a parinership, the name of the pattnership shall be set forth above fogether wiih the sighature of a
pariner who has authority to execute this Agreement on behatf of the partnorship, Jf CONTRACTOR is contrasting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agresmont,

_Apptoval by Coutty Counsel is required for all Professional Service Agteements over §100,000
2Approval by Auditor/Controller fs required for all Professiotial Servios Agresments
*Approval by Risk Management is required only if changes are made in paragraph 8 or 9
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between
County of Monterey, hereinafter referred to as “County”
' and

Honeywell International, Inc., hereinafter referred to as “CONTRACTOR”

A, SCOPE OF SERVICES

Al

CONTRACTOR shall provide services and staff, and otherwise do all things
necessary for or incidental to the performance of work, as set forth below:

The Scope of Secrvices covered by this Agreement includes all heating,
ventilation, air conditioning, and refrigeration (HVACR) work necessary to keep
existing facilities and systems within those facilities operating in an efficient
manner. This work can include the inspection, service, maintenance, start-up,
testing, balancing, adjusting, repair, modification and replacement of mechanical,
reftigeration and equipment and components including related controls. In
addition, any other service, maintenance and operations work as assigned by the
County as well as work on any tempotary systems falls under the scope, and any
other services and repairs necessary to keep all BVACR units operational,

B. PAYMENT PROVISIONS

B.1

COMPENSATION/ PAYMENT

County shall pay an amount not to exceed $300,000 for the performance of all
things necessary for or incidental to the performance of work as set forth in the
Scope of Services, CONTRACTOR's compensation for services rendered shall
be based on the following rates or in accordance with the following terms:

$191.22/hr;  Normal working hours (M-F 8am — Spm)
$286.83/hr:  Overtime
'$382.44/hr: Holidays, Saturdays and Sundays

The hourly rates shown above shall remain firm for the initial three (3) years of
the Agreement term,

The total amount of this Agreement shall not exceed the sum of $300,000.

Sales Tax rate as per current California State Board of Equalization City and
County Sales Tax rates.
There shall be no travel reimbursement allowed during this Agreement,
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

There shall be no trave! reimbursement allowed during this Agreement,

CONTRACTOR agrees that pursuant to Labor Code Section 1771, not less than
the general prevailing rate of per dietm wages shall be paid to all workers
omployed on apy public work projects in excess of one thousand dollars
($1,000.00),

CONTRACTOR warrants that the cost charé;ed for gervices under the lerms of
this Agreement are not in excess of those oharged to any other client for the same
services performed by the same individuals,

CONTRACTORS BILLING PROCEDURES
Payment may be based upon satisfactory acceptance afler completion of each
repair ot service work, '

Involces under this Agreement shall be submitted monthly and prompily, and in
accordance with Paragraph 6, “Payment Conditlons”, of the Agreement. All
invoices shall reference the Multi- Year Agreement (MYA) number, Project name
and associated Purchase Ordet number, and an original hardcopy shall be sent to

the following address or via email to RMA Finance-AP-GP@co.monterey.ca.us;

County of Monterey
Resource Management Agency (RMA) -~ Finance Division
1441 Schilling Place, South 2™ Floor
Salinas, California 935014527

Any questions pertaining to invoices under this Agreement should be directed to
the RMA Finance Division at (831) 755-4800 or via email to: RMA-Finance-AP-
GP@eo.montersy,onss,

County may, in its sole discrefion, terminate the Agreement or withhold payments
claimed by CONTRACTOR. for services rendered if CONTRACTOR. fails fo
satisfactorily comply with any term or condition of this Agreetvent,

No payments in advance or in anticipation of services or supplies to be provided
under this Agreement shall be made by County,

County shall not pay any claims for payment for services submitted more than
twelve (12) months afier the calendar month In which the services were
completed,

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions
or disallowed costs incurred by its own organization or that of its subcontractors,
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EXHIBIT B - MODIFICATIONS TO STANDARD PROVISIONS

The following changes modify the Agresment:
1. Replace Seotion 8, “INDEMNIFICATYON, with the following:
8. INDEMNIFICATION,

8.01  For purposes of the following indemnification provisions (“Indemnification
Agreement”), “design professional” has the same meaning as set forth in California
Civil Code section 27828, If any term, provision or application of this
Indemnification Agreemeni is found to be invalid, in violation of public policy
or unenforoeable 10 any extent, sueh finding shall not Invalidate any other tetm or
provision of this Indetnnification Agreement and such other torms and provisions
shall continue in full force and effect, If there is any conflict between the terms,
provisions or application of this Inderynification Agreement and the provigions of
Callfornia Civil Code Sections 2782 or 2782.8, the broadest indemnity protection
for COUNTY under this Indemnity Agreement that is permitted by law shall be
provided by CONTRACTOR.

8.02 Indemnification for Design Protessional Services Claims:
CONTRACTOR shall indemnify, defend and hold harmless COUNTY, its

governing board, directors, officers, employees, and agents against any claims
that atise out of, or pertain to, or relate to the negligence, recklessness, ar willful
misconduct of CONTRACTOR, its employees, subcontractors, and agents in the
performance of design professional servioes under this Agreenent, excepting only
lsbility arising from the sole negligence, active negligence or willful
misconduct of COUNTY, or defect in a design furnished by COUNTY, but in
no event shall the amount of such CONTRACTOR's liabitlly exceed such
CONTRACTOR's proportionate percentage of fault as determined by & court,
atbitrator or mediator, or as set out in a settlement agreement. In the event one )
or more defendants to any action involving such claim or claims against COUNTY
is unable to pay its share of defense costs due to bankruptoy ot dissolution of the
business, such CONTRACTOR shall meet and confer with the other parties to such
action rogarding unpaid defense costs,

8.03 Indemnification for All Other Claims or Loss:
For any claim, loss, injury, damage, expense or liability other than claims ariging

out of CONTRACTOR's performatioe of design professional setvices under this
Agreement, CONTRACTOR shall indemnify, defend and hold harmless
COUNTY, lts governing board, directors, officers, employees, and agents against
any claim for loss, injuty, damage, expense or liability resulting from or alleging
injury to or death of any person or loss of use of or damage o property, arising
from or related fo the performance of services undet this Agreement by
CONTRACTOR, its employees, subcontractors or agents, excepting only {iability
arising from the sole negligence, active negligence or willful miscondust of
COUNTY, or defect it a design furnished by COUNTY,
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EXHIBIT B - MODIFICATIONS TO STANDARD PROVISIONS

2. Replace the first paragraph of Subsection 9.01, “Evidence of Coverage”, of Seation 9,
“INSURANCE?", to read as follows:

Prior fo commencement of this AGREEMENT, the CONTRACTOR shall provide a
“Certificate of Insurance” certifying that coverage as required herein has been obiained,
Individual endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the County reserves the right to request and review a copy of any required insurance
policy ot endorsement to assure compliance with these requirements. CONTRACTOR agrees
to provide the County, wpon written notification for review, a cerfified copy of
CONTRACTOR’s current insurance polioy at a mutually agreed upon location by both parties,
abd both partles agree that such policy shall remain in possession of the CONTRACTOR.
CONTRACTOR shall have five (5) buslhess days to respond to the wriiten notification; failure
by CONTRACTOR to comply shall be a default of this AGREEMENT, which entitles County,
at its sole discretlon, to terminate this AGREEMENT immediately,

3. Add the following additional tanguage to Subseotion 10,04, “Access to and Audit of Records”,
of Section 10, "RECORDS AND CONFIDENTIALITY", to read as follows:

Any audit and Inspection rights include only the rights to verity amounts invoiced by
CONTRACTOR and to verify the nature of the services being invoiced, and includes the right
Yo review other non-proptietary information of the CONTRACTOR, including but not limited
to underlying cost, markup, and overhead rates, notwithstanding any Federal ot State

regulatory requirements.
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