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AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 20, 2016 (“Effective Date™) is by and
between the Sonoma County Community Development Commission, a public body corporate
and politic (hereinafter "Commission'), and MidPen Housing Corporation, a California nonprofit
public benefit corporation ("Consultant™).

RECITALS

WHEREAS, Consultant represents that it is a duly qualified property , experienced in

planning, entitlement, and other predevelopment work; and

WHEREAS, in the judgment of the Commission, it is necessary and desirabie to
employ the services of Consultant to provide all planning, entitlement, and other predevelopment
work in its role as the intended development partner for the private improvements in the planned
mixed-use Roseland Village Project (the “Project”™); and

WHEREAS, the Commission completed a robust Request for Proposal process to
identify and select a firm which possessed the service capacity required to advance and complete
the Roseland Village Redevelopment Project; and - -

WHEREAS, the Consultant was selected for these services as the top ranked firm by
the Commission on January 26, 2016 and the Consultant and the Commission entered into that
certain Exclusive Right to Negotiate Agreement (“ENRA™) dated June 29, 2016 with respect to
the Project. N

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
covenants comtained herein, the parties hereto agree as follows:

AGREEMENT

. Scope of Services.

1.1 Consultant’s Specified Services. Consultant shall perform the services described in
Exhibit “A,” attached hereto and incorporated herein by this reference (hereinafter "Scope of
Work"), and within the times or by the dates provided for in Exhibit “A” and pursuant to
Article 7, Prosecution of Work. In the event of a conflict between the body of this
Agreement and Exhibit “A”, the provisions in the body of this Agreement shall control.

1.2 Cooperation_With Commission. Consultant shall cooperate with Commission and
Commission staff in the performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner
consistent with the level of competency and standard of care normally observed by a person
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practicing in Consultant's profession. If Commission determines that any of Consultant's
work is not in accordance with such level of competency and standard of care, County, in its
sole discretion, shall have the right to do any or all of the following: (a) require Consultant
to meet with Commission to review the quality of the work and resolve matters of concern;
(b) require Consultant to repeat the work at no additional charge until it is satisfactory; (c)
terminate this Agreement pursuant to the provisions of Article 4; or (d) pursue any and all
other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder.
In the event that at any time Commission, in its sole discretion, desires the
removal of any person or persons assigned by Consultant to perform work
hereunder, Consultant shall remove such person or persons upon receiving written
notice from Comimission.

b. Any and all persons identified in this Agreement, or any exhibit hereto as the
project manager, project team, or other professional performing work hereunder
are deemed by Commission to be key personnel whose services were a material
inducement to County to enter into this Agreement, and without whose services
Commission would not have entered into this Agreement. Consultant shall not
remove, replace, substitute, or otherwise change any key personnel without the
prior written consent of Commission, which approval shall not be unreasonably
withheld, conditioned or delayed.

C. In the event that any of Consultant’s personnel assigned to perform services
under this Agreement become unavailable due to resignation, sickness or other
factors outside of Consultant’s control, Consultant shall be responsible for timely
provision of adequately qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with Exhibit A. Consultant shall submit its subcontracts for Commission review and
approval of the terms, as well as to confirm that they were procured in conformity with
applicable procurement policies. After securing Commission’s written approval of each
subcontract, Consultant shall then submit its bills in arrears on a monthly basis in a form
approved by Commission at the completion of all services invoiced. In no event shall the total
payable under this Agreement exceed $1.55 million.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
Commission business after presentation of an invoice in a form approved by the Commission for
services performed. Payments shall be made only upon the satisfactory completion of the
services invoiced, as determined by the Commission.

3. Term of Agreement. The term of this Agreement shall be from July 20, 2016 to July 20,
2018 unless terminated earlier in accordance with the provisions of Article 4 below.
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4. Termination.

4.1 Jermination Without Cause. Notwithstanding any other provision of this Agreement, at
any time and without cause, Commission shall have the right, in its sole discretion, to
terminate this Agreement by giving five (5) days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner
herein provided or otherwise violate any of the terms of this Agreement, and such failure or
violation has continued for a period of thirty (30) days after the date of written notice to the
Consultant, or such longer period not to exceed ninety (90) days necessary to cure such
default if such default is not curable within said thirty-day period, Commission may
immediately terminate this Agreement by giving Consultant written notice of such
termination, stating the reason for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination.

In the event of termination, Consultant, within 14 days following the date of termination,
shall deliver to Commission all reports, original drawings, graphics, plans, studies, and other
data or documents, in whatever form or format, assembled or prepared by Consultant or
Consultant’s subcontractors, consultants, and other agents in connection with this
Agreement, without representation or warranty, and provided that Commission has paid
Consultant pursuant to Section 4.45 below, and provided that Consultant has submitted to
Commission an invoice showing the services performed, hours worked, and copies of
receipts for reimbursable expenses up to the date of termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by Commission,
Consultant shall be entitled to receive full payment for all reimbursable expenses properly
incurred hereunder; provided, however, that if Commission terminates the Agreement for
cause pursuant to Section 4.2, Commission shall deduct from such amount the amount of
damage, if any, sustained by Commission by virtue of the breach of the Agreement by
Consultant.

4.5 Authority to Terminate. Subject to the terms of this Section 4, the Board of
Commissioners has the authority to terminate this Agreement on behalf of the Commission.
In addition and subject to the terms of Section 4, Executive Director, in consultation with
County Counsel, shall have the authority to terminate this Agreement on behalf of the
Commission.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any
person or entity, including the Commission, and to indemnity, hold harmless, and release the
Commission. its officers, agents, and employees, from and against any actions, claims, damages.
liabilities, disabilities, or expenses, that may be asserted by any person or entity, including
Consultant, that arise out of, pertain to, or relate to Consultant’s or its agents’, employees’,
contractors’, subcontractors’, or invitees’ performance or obligations under this Agreement,
Consultant agrees to provide a complete defense for any claim or action brought against the
Commission based upon a claim relating to such Consultant’s or its agents’, employees’,

L
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contractors’, subcontractors’, or invitees™ performance or obligations under this Agreement.
Consultant’s obligations under this Section apply whether or not there is concurrent or
contributory negligence on Commission’s part, but to the extent required by law, excluding
hiability due to Commission’s conduct. Commtission shall have the right to select its legal
counsel at Consultant’s expense, subject to Consultant’s approval, which shall not be
unreasonably withheld. This indemnification obligation is not limited in any way by any
limitation on the amount or type of damages or compensation payable to or for Consultant or its
agents under workers' compensation acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall
maintain and shall require all of its subcontractors, consultants, and other agents to maintain,
insurance as described in Exhibit B, which is attached hereto and incorporated herein by this
reference. '

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority
to proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike,
lockout, or similar labor disturbances, the time for Consultant's performance of this Agreement
shall be extended by a number of days equal to the number of days Consultant has been delayed.

8. Exira or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Minor changes,
which do not increase the amount paid under the Agreement and which do not significantly
change the scope of work or significantly lengthen time schedules may be executed by the
Executive Director in a form approved by County Counsel. The Board of Commissioners must
authorize all other extra or changed work. The parties expressly recognize that Commission
personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed
work shall constitute a waiver of any and all right to adjustment in the Agreement price or
Agreement time due to such unauthorized work and thereafter Consultant shall be entitled to no
compensation whatsoever for the performance of such work. Consultant further expressly
waives any and all right or remedy by way of restitution and quantum meruit for any and all
extra work performed without such express and prior written authorization of the Commission.

9. Representations of Consultant.

9.1 Standard of Care. Commission has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees
that all its work will be performed and that its operations shall be conducted in accordance
with generally accepted and applicable professional practices and standards as well as the
requirements of applicable federal, state and local laws, it being understood that acceptance
of Consultant's work by Commission shall not operate as a waiver or release.

9.2 Status of Congsultant. The parties intend that Consultant, in performing the services
specified herein, shall act as an independent contractor and shall control the work and the
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manner in which it is performed. Consultant is not to be considered an agent or employee of
Commission and is not entitled to participate in any pension plan, worker’s compensation
plan, insurance, bonus, or similar benefits Commission provides its employees. In the event
Commission exercises its right to terminate this Agreement pursuant to Article 4, above,
Consultant expressly agrees that it shall have no recourse or right of appeal under rules
regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in covered transactions by any federal department or agency. Consultant also
warrants that it is not suspended or debarred from receiving federal funds as listed in the List
of Parties Excluded from Federal Procurement or Non-procurement Programs issued by the
General Services Administration. If the Consultant becomes debarred, consultant has the
obligation to inform the Commission

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay
such taxes and other obligations, including, but not limited to, state and federal income and
FICA taxes. Consultant agrees to indemnify and hold Commission harmliess from any
liability which it may incur to the United States or to the State of California as a consequence
of Consultant's failure to pay, when due, all such taxes and obligations. In case Commission
is audited for compliance regarding any withholding or other applicable taxes, Consultant
agrees to furnish Commxssxon with proof of payment of taxes on these eamings.

9.5 Records Maintenance. Consultant shall keep and maintain fu!l and complete
documentation and accounting records concerning all services performed that are
compensable under this Agreement and shall make such documents and records available to
Commission for inspection at any reasonable time. Consultant shall mamtam such records
for a period of four (4) years following completion of work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will
not acquire any interest, direct or indirect, that represents a financial conflict of interest under
state law or that would otherwise conflict in any manner or degree with the performance of
its services hereunder. Consultant further covenants that in the performance of this
Agreement no person having any such interests shall be employed. In addition, if requested
to do so by Commission, Consultant shall complete and file and shall require any other
person doing work under this Agreement to complete and file a "Statement of Economic
Interest” with Commission disclosing Consultant's or such other person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all
applicable federal, state and local laws, regulations, statutes and policies, including but not
limited to the County of Sonoma Living Wage Ordinance, applicable to the services provided
under this Agreement as they exist now and as they are changed, amended or modified
during the term of this Agreement. Without limiting the generality of the foregoing,
Consultant expressly acknowledges and agrees that this Agreement is subject to the
provisions of Article XX VI of Chapter 2 of the Sonoma County Code, requiring payment of

W
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a living wage to covered employees. Noncompliance during the term of the Agreement will
be considered a material breach and may result in termination of the Agreement or pursuit of
other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall
comply with all applicable federal, state, and local laws, rules, and regulations in regard to
nondiscrimination in employment because of race, color, ancestry, national origin, religion,
sex, marital status, age, medical condition, pregnancy, disability, sexual orientation or other
prohibited basis, including without limitation, the Commission’s Non-Discrimination Policy.
All nondiscrimination rules or regulations required by law to be included in this Agreement
are incorporated herein by this reference.

9.9 AIDS Discrinination: Consultant agrees to comply with the provisions of Chapter 19,
Article I1, of the Sonoma County Code prohibiting discrimination in housing, employment,
and services because of AIDS or HIV infection during the term of this Agreement and any
extensions of the term.

9.10 Assignment of Rights. Consultant assigns to Commission all rights throughout the
world in perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all
versions of the plans and specifications, if any, now or later prepared by Consultant in
connection with this Agreement. Consultant agrees to take such actions as are necessary to
protect the rights assigned to Commission in this Agreement, and to refrain from taking any
action which would impair those rights. Consultant's responsibilities under this provision
include, but are not limited to, placing proper notice of copyright on all versions of the plans
and specifications as Commission may direct, and refraining from disclosing any versions of
the plans and specifications to any third party without first obtaining written permission of
Commisston. Consultant shall not use or permit another to use the plans and specifications in
connection with this or any other project without first obtaining written permission of
Commisston.

9.11 Ownership and Disclosure of Work Product. All reports, original drawings, graphics,
plans, studies, and other data or documents (“documents™), in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other
agents in connection with this Agreement shall be the property of Commisston. Commission
shall be entitled to immediate possession of such documents upon completion of the work
pursuant to this Agreement. Upon expiration or termination of this Agreement, Consultant
shall promptly deliver to Commission all such documents, which have not already been
provided to Commisston in such form or format, as Commission deems appropriate. Such
documents shall be and will remain the property of Commission without restriction or
limitation. Consultant may retain copies of the above- described documents but agrees not to
disclose or discuss any information gathered, discovered, or generated in any way through
this Agreement without the express written permission of Commission.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority
to execute and deliver this Agreement on behalf of Consultant.
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10. Demand for Assurance. Each party to this Agreement undertakes the obligation that the
other's expectation of receiving due performance will not be impaired. When reasonable grounds
for insecurity arise with respect to the performance of either party. the other may in writing
demand adequate assurance of due performance and until such assurance is received may, if
commercially reasonable, suspend any performance for which the agreed return has not been
received. "Commercially reasonable” includes not only the conduct of a party with respect to
performance under this Agreement, but also conduct with respect to other agreements with
parties to this Agreement or others. After receipt of a justified demand, failure to provide within
a reasonable time, but not exceeding thirty (30) days, such assurance of due performance as is
adequate under the circumstances of the particular case is a repudiation of this Agreement.
Acceptance of any improper delivery, service, or payment does not prejudice the aggrieved
party's right to demand adequate assurance of future performance. Nothing in this Article imits
Commission’s right to terminate this Agreement pursuant to Article 4.

11. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer
any interest in or duty under this Agreement without the prior written consent of the other;
provided, however, Consultant shall have the right (o assign its interest herein to a limited
liability company in which Consultant is the managing member, and no such transfer shall be of
any force or effect whatsoever unless and until the other party shall have so consented.

12. Method and Place of Giving Notice, Submitting Bills and Making Pavments. All notices,
bills, and payments shall be made in writing and shail be given by personal delivery or by U.S.
Mail or courier service. Notices, bills, and payments shall be addressed as follows:

TO: COMMISSION: - Sonoma County Community Developmem Commission
1440 Guerneville Road :
Santa Rosa, CA 95403-4107

TO: CONSULTANT: MidPen Housing Corporation
303 Vintage Park Drive #250,
Foster City, CA 94404

When a notice, bill or payment is given by a generally recognized overnight courier service, the
notice, bill or payment shall be deemed received on the next business day. When a copy of a
notice, bill or payment is sent by facsimile or email, the notice, bill or payment shall be deemed
received upon transmission as long as (1) the original copy of the notice, bill or payment is
promptly deposited in the U.S. mail and postmarked on the date of the facsimile or email (for a
payment, on or before the due date), (2) the sender has a written confirmation of the facsimile
transmission or email, and (3) the facsimile or email is transmitted before 5 p.m. (recipient’s
time). In all other instances, notices, bills and payments shall be effective upon receipt by the
recipient. Changes may be made in the names and addresses of the person to whom notices are
to be given by giving notice pursuant to this paragraph.

13. Miscellaneous Provisions.
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13.1 No Waiver of Breach. The waiver by Commission of any breach of any term or
promise contained in this Agreement shall not be deemed to be a waiver of such term or
provision or any subsequent breach of the same or any other term or promise contained in
this Agreement.

13.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement
shall be construed and given effect in a manner that avoids any violation of statute,
ordinance, regulation, or law. The parties covenant and agree that in the event that any
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void,
or unenforceable, the remainder of the provisions hereof shall remain in full force and effect
and shall in no way be affected, impaired, or invalidated thereby. Consultant and
Commission acknowledge that they have each contributed to the making of this Agreement
and that, in the event of a dispute over the interpretation of this Agreement, the language of
the Agreement will not be construed against one party in favor of the other. Consultant and
Commnussion acknowledge that they have each had an adequate opportunity to consult with
counsel in the negotiation and preparation of this Agreement.

13.3 Consent. Wherever in this Agreement the consent or approval of one party is required
to an act of the other party, such consent or approval shall not be unreasonably withheld or
delayed.

13.4 No Third Party Beneficiaries. Nothing contained in this Agreement shall be construed
to create and the parties do not intend to create any rights in third parties.

13.5 Applicable Law and Forum. This Agreement shall be construed and interpreted
according to the substantive law of California, regardless of the law of conflicts to the
contrary in any jurisdiction. Any action to enforce the terms of this Agreement or for the
breach thereof shall be brought and tried in Santa Rosa or the forum nearest to the city of
Santa Rosa, in the County of Sonoma.

13.6 Captions. The captions in this Agreement are solely for convenience of reference.
They are not a part of this Agreement and shall have no effect on its construction or
interpretation.

13.7 Merger. This writing is intended both as the final expression of the Agreement between
the parties hereto with respect to the included terms and as a complete and exclusive
statement of the terms of the Agreement, pursuant to Code of Civil Procedure Section 1856.
No modification of this Agreement shall be effective unless and until such modification is
evidenced by a writing signed by both parties.

13.8. Survival of Terms. All express representations, waivers, indemnifications, and
limitations of liability included in this Agreement will survive its completion or termination
for any reason. :
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13.9 Time of Essence. Time is and shall be of the essence of this Agreement and every
provision hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of thé
Effective Date, o
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CONSULTANT:

M@h?wx *’P@)W’vﬁl Corp.

%WM/L/W

Namé‘lj Jan M. Lwadonthal

Title: P Renl Estate Do -

Date: ?/ﬂ@/ﬁlﬂ {,&:

PSA - Revision G, June 2016

COMMISSION: COMMISSION OF
SONOMA

CERTIFICATES OF INSURANCE ON

FILE WITH AND APPROVED AS TO
SUBSTANCE FOR COMMISSION:

By:

Kathleen Kane, Executive Director

Date: "?/! Z‘:‘%_ {mf(a

APPROVED AS TO FORM FOR
COMMISSION:

By:

County Counsel

Date:




Exhibit A

SCOPE OF WORK & PAYMENT

ROSELAND VILLAGE PROJECT
Predevelopment Phase .

The Consultant will deliver professional pre-development project managemenf and related

services as follows in order for the Project to be at the development stage rcqmred in order to

obtain building permits.

Cost: Total expense not to exceed $1.55 mﬂhon (See Table A). Ali COStS are r.,bumates based

upon current market estimates.

All subcontracts must be reviewed and approved by the Commission in advance prior to

work being undertaken per Section 2 of the main body of this Agreement. .
For all services hereunder, Consultant shall perform the following work:

Architecture Design - Master Plan Entitlement & Prefiminary Drawmgs Plaza

TOTAL PREDEVELOPMENT COST NOT TO EXCEED AMOUNT

Final Drawings & Working Drawings $ : 705.’000'
Civil Survey - Schematic Entitlement/Tentative Map Master Plan 1% 123,000
Civil Survey - Final Map and Plaza/Public improvement Plans $ 129,500
Geotech {report only) ' ' $ - 10,000 -
Environmental Studies $ 186,000 -
Joint Trench ' $ 25,000
B TOTAL ARCHITECTURE AND ENGINEERING | § 1,148,500
Permit Processing Fees $ 200,000
Other: Poltution Legal Liability {PLL) Policy $ 150,000
Soft Cost Contingency $ 45700
TOTAL OTHER COSTS { $

395,700

Pavment Protocol

1. Contracts.

2. Pavment. Commission shall provide funds in furtherance of the Scope of Work upon its

receipt of a funding request from Censultant, approved by Commission.
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(a) Funding Requests. Before Commission becomes obligated to make
any funding, Commission must receive a written request signed by Consultant, using such
form as Commission requires ("Funding Request"). In each Funding Request, Consultant
shall request disbursement for one or more specified line item(s) of Scope of Work.
Consultant shall submit a Funding Request to Commission no later than the 7 day of each
month. Consultant may submit Funding Requests to Commission no more frequently than
once each month, unless Commission has given its prior written consent in each instance.
Each Funding Request shall constitute Consultant's representation and warranty to
Commission that (1) all disbursements made were and will be utilized in compliance with the
applicable Funding Requests unless Consultant has notified Commission in writing to the
contrary and Commission has approved such deviation in writing.

(b) Failure to Fund. Consultant shall not be in breach of this Agreement
solely by reason of the fatlure to perform any obligation hereunder to the extent such failure
is caused by Commission' failure to furnish the funds that are necessary to pay the third party
costs that are required to be paid by Property Owner in order to perform such obligation (the
"Required Funds") within a reasonable time after the Required Funds are requested by
Consultant in accordance with this Agreement.

3. Urgent Pre-Development Matters: The parties acknowledge that prompt attention to
certain pre-development and entitlement matters with the Scope of Work (the "Urgent Pre-
Development Matters") may be important to maintain the Consuitant’s Schedule attached to
the ENRA (the “Project Schedule’™). Accordingly, if Consultant is seeking an approval under
this Agreement to an Urgent Pre-Development Matter, then (1) Consultant shall provide
Commission with an "Urgent Approval Request” (as hereinafter defined), (2) Commission
shall endeavor to respond to such request within five (5) Business Days, and if Commission
fails to do so, the Project Schedule shall be automatically extended for each day after such 5-
Business Day period that Commission fails to respond. Any such extension shall be
confirmed in writing by the Parties. As used herein, an "Urgent Approval Request" means a
request for approval to an Urgent Pre-Development Matter which (1) states that "THIS
LETTER CONSTITUTES A REQUEST FOR YOUR APPROVAL UNDER OUR
AGREEMENT FOR PROFESSIONAL SERVICES TO AN 'URGENT PRE-
DEVELOPMENT MATTER' AND THEREFORE, ACCORDING TO SECTION 8 OF
OUR AGREEMENT FOR PROFESSIONAL SERVICES, YOU MUST ENDEAVOR TO
RESPOND TO THIS REQUEST WITHIN FIVE (5) BUSINESS DAYS AND IF YOU
FAIL TO DO SO, THE PROJECT SCHEDULE WILL BE EXTENDED
AUTOMATICALLY FOR EACH DAY AFTER SUCH 5-BUSINESS DAY PERIOD YOU
FAIL TO RESPOND".

4. Budget Adjustment Authority:

-(a) Line Item Adjustments: Commission staff will be empowered to redistribute
funding among line items as actual costs are incurred.

- (b) Total Budget Amount Adjustment: At no time will Commission staff be
authorized to exceed the $1.55 million total cost of this Agreement without Board of
Commissioners approval.
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EXHIBITB

CONTRACT INSURANCE REQUIREMENTS

With respect to performance of work under this Agreement, MidPen shall maintain and shail
require all of its subcontractors, consultants, and other agents to maintain insurance as
described below unless such insurance has been expressly waived by the attachment of a
Waiver of Insurance Requirements. Any requirement for insurance to be maintained afier
completion of the work shall survive this Agreement.

Commission reserves the right to review any and all of the required insurance policies and/or
endorsements, but has no obligation to do so. Failure to demand evidence of full compliance
with the insurance requirements set forth in this Agreement or failure to identify any
insurance deficiency shall not relieve MidPen from, nor be construed or deemed a waiver of,
its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employers Liability Insurance

a. Required if MidPen has employees as defined by the Labor Code of the State of
California.

b. Workers Compensation insurance wﬂh statutory limits as mquu“ed by Lhe Labor Code
of the State of California. :

¢. Employers Liability with minimum limits ot $1 000 00{} per Accxdent $1 000,000
Disease per employee; $1,000,000 Disease per policy. :

d. Required Evidence of Insurance: Certificate of Insurance. .

If MidPen currently has no emplovees as defined by the Labor Code of the State of

California, MidPen agrees to obtain the above-specified Workers Compensation and
Employers Liability insurance should employees be engaged during the term of this

Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no ltss broad
than Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000.000 per Occurrence; $2,000,000 General Aggregate;
$2,000,000 Products/Completed Operations Aggregate. The required limits may be
provided by a combination of General Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance. If MidPen maintains higher limits than the
specified minimum limits, Commission requires and shall be entitled to coverage for
the higher limits maintained by MidPen.

¢, Any deductible or self-insured retention shall be shown on the Ceruﬁcate of
Insurance. If the deductible or self-insured retention exceeds $25,000 it must be
approved in advance by Commission. MidPen is responsible for any deductible or
self-insured retention and shall fund it upon Commission’s written request, regardless
of whether MidPen has a claim against the insurance or is named as a party in any
action involving the Commission.
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Sonoma County Community Development Commission and the County of Sonoma
shall be endorsed as additional insureds for liability arising out of operations by or on
behalf of the MidPen in the performance of this Agreement.
The insurance provided to the additional insureds shall be primary to, and non-
contributory with, any insurance or self-insurance program maintained by them.
The policy definition of “insured contract” shall include assumptions of hability
arising out of both ongoing operations and the products-completed operations hazard
(broad form contractual liability coverage including the “f" definition of insured
contract in ISO form CG 00 01, or equivalent).
The policy shall cover inter-insured suits between the additional insureds and MidPen
and include a “separation of insureds™ or “severability” clause which treats each
insured separately.
Required Evidence of Insurance:

i. Copy of the additional insured endorsement or policy language granting

additional insured status; and
ii. Certificate of Insurance.

3. Automobile Liability Insurance

a.

C.
d.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits
may be provided by a combination of Automobile Liability Insurance and
Commercial Excess or Commercial Umbrella Liability Insurance.

Insurance shall cover all owned autos. If MidPen currently owns no autos, MidPen
agrees to obtain such insurance should any autos be acquired during the term of this
Agreement or any extensions of the term.

Insurance shall cover hired and non-owned autos.

Required Evidence of Insurgnce: Certificate of Insurance.

4, Professional Liability/Errors and Omissions Insurance

a.

b.

€.

Minimum Limits; $1,000,000 per claim or per occurrence; $1.000,000 annual
aggregate.

Any deductible or self-insured retention shall be shown on the Certificate of
Insurance. If the deductible or self-insured retention exceeds $25,000 it must be
approved in advance by Commission.

If the insurance is on a Claims-Made basis, the retroactive date shall be no later than
the commencement of the work.

. Coverage applicable to the work performed under this Agreement shall be continued

for two (2) years after completion of the work. Such continuation coverage may be
provided by one of the following: (1) renewal of the existing policy; (2) an extended
reporting period endorsement; or (3) replacement insurance with a retroactive date no
later than the commencement of the work under this Agreement.

Required Evidence of Insurance: Certificate of Insurance.

5. Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M.
Best's rating of at least A: VIL
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6. Documentation

a. The Certificate of Insurance must include the following reference: Roseland
Village ERNA.

b. All required Evidence of Insurance shall be submitted prior to the execution of
this Agreement. MidPen agrees to maintain current Evidence of Insurance on
file with Commission for the entire term of this Agreement and any additional
periods if specified in Sections 1 — 4 above.

¢. The name and address for Additional Insured endorsements and Certificates of
Insurance is:

Commission: Sonoma County Community
Development Commission
1440 Guerneville Road
Santa Rosa, CA 95403
Phone: (707) 565-7505
Attention: Executive Director

County: Sonoma County
575 Administration Drive, Suite 104A
Santa Rosa, CA 95403
Phone: (707) 565-2431
Attention: County Administrator

d. Required Evidence of Insurance shall be submitted for any renewal or
replacement of a policy that already exists, at least ten (10) days before
expiration or other termination of the existing policy.

e. MidPen shall provide immediate written notice 1f: (1) any of the reguired
insurance policies is terminated; (2) the limits of any of the required policies
are reduced: or (3) the deductuible or self-insured retention is increased.

. Upon written request, certified copies of required insurance policies must be
provided within thirty (30) days.

7. Policy Obligations
MidPen's indemnity and other obligations shall not be limited by the foregoing insurance
requirements.

8. Material Breach

If MidPen fails to maintain insurance which is required pursuant to this Agreement, it shall
be deemed a material breach of this Agreement. Commission, at its sole option, may
terminate this Agreement and obtain damages from MidPen resulting from said breach.
Alternatively, Commission may purchase the required insurance, and without further notice
to MidPen, Commission may deduct from sums due to MidPen any premium costs advanced
by Commission for such insurance. These remedies shall be in addition to any other remedies
available to Commission.
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f’%{: A @@ DATE (EMTDIYYYY)
: : CERTIFICATE OF LIABILITY INSURANCE 66/29/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION OMLY AND CONFERS NO RIGHTS UPOM THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGAYIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF i&SURAN{:E i}{}iﬁs M)T CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE ERTIFICATE HOLDER.

IEPORTANT: If the vertifivats hglder s an ﬁI}BITmNAt lNSSREE}{ the polloy{ies) must be endorsed. I SUBROGATION IS WAIVED, subject to
the terms and conditions of th pﬁﬁcy, g.gectain pblic{%way’mm un endorsement. A statement on this certificate doas not confer rights o the
cerilificate holder in lieu of sueh’ endcz‘raemani[s) :

PROBUCER PTHIACT
INA, Inc. - Colorade INvi TFAX
I {AJC, Mol

1705 17th Straet denaccounttechs@inacory. gom
gulte 100 : NSURERIS) AFFORDING COVERAGE NAIC#
Denver, CO BO202 Vmsyren A; LEXINGTON INS CO 19437
INSURED sunen g COLONY SPRCIRLTY INES CO{Wallace Ins 36827
Midpen Housing Corporition | nsugERc; GREAT AMER ASSUR CO{Wallace Tnas Consuitisg3sd
303 Vintage Park Dr, Suite 350 MBURER G ;

INSURERE :
Foster City, CA 24484 INSURER £ ;
COVERAGES CERTIFICATE NUBBER: 47239514 REVISION NUMBER:

THES 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. HOTWITHETANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTEACT OR OTHER DOCUMENT WITH RESPEGT TO WHICH THIS
CERTIFICATE MAY BE 1SBUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUGCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.,

AGDLIBUER TEYEE
iy TYPE OF WSURANCE R POLICY HUsiBER RRAT e | oA LTS
A X | COBRMERCIAL GENERAL LIABILITY G118715462016N Q1701716 [ 01701717 | Aok DOCURRENCE ¢ 1,006,000
i e
| cusvsss-ane [ * } QCCUR J%EL&ME&MQ} 5 1,806,000
| £ ! 50 Deductible - MED EXP {Any one persen) | § 5,000 N
b PERSONAL & ADVINJURY |5 1,004,000
| GENL AGSREGME LET APPLIES PER: GENERAL AGGREGATE $ 2,008,060
1 roucy| | BEQ: 1% e SROBUCTS - COMPIOR AGG | § 2,000, 000
OTHER: 3
A | AUTOMGBILE LIABILITY 0119715462016% 0L/81/16 | 01702747 %ﬁﬂiﬁﬁgfimﬁ UM s 4 a00, 000
ANY AUTO BODILY INJURY {Par person) | §
b SWRED 1 | oHEDAED BODILY IJURY (Per zcsiteny)| §
M — NOW-UWNED FROPERTY DAMAG
& L uiRED AUTOS 35%} Pypitact e AGE s
| %
B[ UMBRELLALMAE ! X | accur ARGE6D735 QL0716 {01/01/717 | EACH OCCURRENCE § 10,000,000
X | EXCEESLIAR CLAMS-MADE AGGREGATE ¢ 10,000,006
pep | ¥ | retenrions 10,000 3
WORKERS COMPERSATION T PER VOTR-
AND EMPLOYERS LASIITY vi eTarute | JER
ANY FRGPR(ETOWARTNERJEXECUTIVE EL. EACH ACGIDENT g
OFFICERAAEMBER EXCLUDE HIA
(Mantatory it ¥H) EL. DISEASE - £A EMPLOYEE §
If yes, destribe under
DESCRIPTION OF OPERATIONS batow £4. DISEASE - POLICY LINIT | &
C |Excess Umbrells Second Layer BEEC42235802 Q1701706 [ 01L/01/17 |Bach Ocourrence 415, 000,800
Aggregate 515,000,000
i -
DESGRIPTION OF OFERATIONS | LOGATIONS | VEHIGLES (ACORD 101, Additiona! Remarks Schogude, may be attached! If more spacs s raquirad)

Sonoma County Commnity Develepment Commigsgion is included as Additlons]l Tngured on the Ceneral Lisbilivy B¢ ;
recuired by written contract or agreement subisat to the policy terms and econditiong. This Insurvance ig Qrim:y" and !
Hor~Contributory on the Genersl Lisbility Policy subject to the polioy terms and conditions.
Hame of Property: Sonoma County Community Development Commiggion - Roseland Village

€45 Pabastopol Rosd, SBanta Roga, CA 95407

_CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED. SEFGE}EM
Sonoma County Community Development Commisaion THE EXPIRATION DATE THEREOF, ROTICE WILL EE BE!.E EREE} iﬂ
Attn: Executive Director ACCURDANCE WITH THE POLICY PROVISIONS. -

1240 Guerneville Road AUTHORIZED REPRESENTATIVE

Santz Rose, CA 95603 f /‘/I%
| ush £

© 19882014 ACORD CORPORATION. All rights reservad,

ACORD 25 (2014/01) The ACORD nome and loge are registered marks of ACORD
spmaastes
47239514
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMMDNYYY]
0672872018

THIB CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UBON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES ROT AFFIRMATIVELY OR HEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICES
BELOW, THIS CERTIFICATE OF IHSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUNG INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: ¥ the cerlificate holder is an ADDITIONAL IMSURED, the policyfies) must be endorsed. if SUBRDGATION 18 WAIVED, sublect to
the tarms and conditions of the policy, eeriain poiicies may require an endorsemaent. A siatement on this cortificate does not confar tights to the

cartificate holder in ey of such endorsemant(s), -

PRODUCER C 3303534 ~4567 ggﬁ%ﬁm
IMA, Ine. - Colorado Divigion PHONE EFAX
PRI S MG o ot (Bef Hoi:
1705 17th Street VLS, Lain fidibes.  Deneccounttechs@lmscorp.com
Suive 100 INSURER(S) AFFORDING COVERAGE HAICH
Denver, CO 80202 NSURER A TRAVELERS DROP CAS CO OF AMER 25674
INSURED DEY NSURER B ;
EidPen Rousing Corporation R o
303 vintage Park Dr, Suite 250 RISURERD:
INSURER E :
Foster City, CA 54404 BESURER F ;
COVERAGES CERTIFICATE NUMBER: 47239650 REVISION HUMBER:

THIS 1§ TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED DELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIQD
INGICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOGUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRISED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

HER AOLLTEIER POLICY BFE | POLIGY EXP
e VYPE OF INSURANCE iy POLICY NUMBER EREnyY | ERENTYY LKre
COMMERCIAL GENERAL LIABILITY EACH QUCURRENCE. H
| CLAIMS-MADE 3‘__! OUCUR gh%ﬁ%%g?g?iq&m; 3
i MED EXP fAny ome pereen) 1§
PERSONAL & ADVINJURY |3
_GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
| ipoucy] | S’E&' _ioe FRODUCTS - COMPIOP AGG | §
OTHER; §
AUTOMOBILE LIABILITY cga;amtégnsmmzs 1 5
| Lanvauto B BOOLY INJURY (Ferpasen} | §
ARL OWINED ™! SCHEDULED :
e [ S e s
HIRED AUTOS % AUTOS {Fer angident §
} 5
UMBRELLA LinB 0GCuR EACH DCCURRENGE 5
EXCESE LIAB CLAMS-MADE ASGREGATE &
T
DED ; | RETENTIONS $
WORKERE COMBENSATION % | PER T
B | 5D ERPLOYERS: LABLATY n EJUBICE9464815 01/01/16 | 03/01/17 STATUTE | [ ER
ANY PROPRIETORPARTHEREXECUTIVE E.L. EACH ACCHIENT s 1,000,000
OFFICERMEMBER EXCLUDED? HIA
{Fhandatory I NH) EL. DISEASE - EAEMPLOYEE § 1,000,008
Hves, desoribe under
DESCRIPTION OF OPERATIONS balow EL. DISEASE - POLICY LitarT | § 1,000,000

DESCRIPTION GF CPERATIONS [ LUCATIONS [ VEHIGLES (ACTRD 104, Additfonal Remarks Svhedule, may be sttached i mora space is required)
Hame of Property: Sonoms founty Community Developmsnt Commigsion ~ Roseland Village

£65 Sebagtopol Road, Santa Ross, Ch 95407

CERTIFICATE HOLDER

CANCELLATION

Sonoma County Community Development Commigsion
Attn: BExecutive Director

1440 Guerneville Road

Hanta Roge, CA 95403
¢ V&2

i

SHOULD ARY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFQRE
THE EXPIRATION DAYE THEREOF, HOTICE WILL BE DELIVERED I
AGCORDANGE WITH THE POLICY PROVISIONS.

AUTHOREED REPRESERTATIVE

[ 1K

ACORD 25 (2014/61)
spmaestesn
47239650
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DATE (KMDDNYYY)

ACORL CERTIF. _ATE OF LIABILITY INSURANCE s

THIS CERTIFICATE IS5 IBSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

HAPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be
endorsed. If SUBROGATION 1§ WAIVED, subject to the ferms and conditions of the policy, certain policies may require an endorsement. A
statement on this certificate does not confer rights to the certificate hatder in liey of such endorsement(s).

CONTACT ‘ ) )
gg? gf:f g?mces InG of Fionda RABE: Aon Risk Services, inc of Florida
Biri  FHONE FAX
o kel iy Drave. Sullo #1100 (A, No. Ext): B00-743-8130 {AIC, No): 800-522.7514
' EMAIL
ADDRESS:  ADP CO! Center@Aon.com
INSURER{S) AFFORDING COVERAGE NBIC #
INSURER A : Amencan Mome Assurasce o, 19380
INSURED .
ADP TolalSeurce FL XV, Inc INSURER B ;
HI200 Sunset Drive INSURERC :
Miami, FL 33173
LICIF iNSURER D :
Goldfarh & Lipman LLP .
1300 Ciay Street, Eleventh Floar INSURERE :
Qakland, CA 94512 INSURER F :
COVERAGES CERTIFICATE NUMBER: 1320401 REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED 8Y THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. LTS SHOWNARE AS REGUESTED.

s TYPE OF INGURANCE frevts bas POLICY NUMBER E,:ggg‘; "E"F“F'i [;3}5%}’\5’3;} LTS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 3
I . . DAMAGE 10 RENTED
CLABAS-MADE OCCUR PREMISES iEa oocurrancel 3
MED EXP {Any one person} §
PERSONAL & ADV SNIURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 3
POLICY D PROJECT [j LOG PRODUCTS - COMPIOP AGG | §
OTHER
COMBINED SINGLE TR
AUTOMOBILE LIABILETY (Ea accident) $
| ANy auTO . BODILY INJURY (Par perseny ] §
OWNED SCHEDULED
| AUTOS ONLY | __1auToS BODILY INJURY {Per accidan) ] 3
HIRED NON-OWNED PROPERTY DAMAGE
] AUTOS ONLY |1 AUTOS ONLY {Per sociderm) $
$
| JuMBRELLALAB | [OCCUR EACH OCCURRENCE 3
EXCESS LIAB CLAIMS -MADE AGGREGATE $
DEC ! E RETENTION §
WORKERS COMPENSATION X l PER ‘ QTH-
AND EMPLOYERS' LIABILITY YN STATUTE ER
ANY PROPRIETORFPARTNER/EXECUTIVE W 061143487 CA
A | OFFICERMEMBER EXCLUDED? D NIA ¢ 7172016 7142017 | £1 EACH ACCIDENT $ 2,000,000
{Mandatory in NH) £ DISEASE - EA EMPLOYEE] § 2,000,000
i yes, duseribe undey
BESCRIPTION GF OPERATIONS below € L_DISEASE - POLICY LIMIT { 3 2,000,000

DESCRIPTION OF OPERATIONS 1 LOCATIQNS / VEHICLES (ACORD 11, Additional Remarks Schedule, may be atlached if move space is required)
At worksite employees working for GOLDFARB 8 LIPMAN LLP, paid under ADP TOTALSOURGE, INC's payrofl, are covered under tha above stated policy

CERTIFICATE HOLDER

CANCELLATION

Sonoma County Community Development Commission
1440 Guernevilie Road
Santa Rosa, CA 95403-43Q7

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DEUVERED N
AGCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Flon Risk Sexvices, Une of floxida

ACORD 2§ {2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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