0069

County of Santa Cruz

COUNTY ADMINISTRATIVE OFFICE

701 OCEAN STREET, SUITE 520, SANTA CRUZ, CA 95060-4073
(831)454-2100 FAX: (831)454-3420 TDD: (831)454-2123

SUSANA. MAURIELLO,J.D., COUNTY ADMINISTRATIVE OFFICER

August 19,2002

Agenda: August 27,2002

Board of Supervisors
County of Santa Cruz
701 Ocean Street
Santa Cruz, CA 95060

WATSONVILLE COURT FACILITY-200 MAIN STREET PROJECT

Dear Members of the Board:

On August 13,2002 your Board considered a brief status report on the Watsonville Court
Facility and the 200 Main Street Project and directed the County Administrative Office to
reportback onthis date with a revised Memorandumof Understanding (MOU) with the City
of Watsonville and a recommendation regarding project management services for the
County’stenant improvements. The revised MOUwas to incorporate design changes and
financing elements that were approved by your Board and the City in late June, 2002.

In recent discussions with City staff there was agreement that the revisions to the MOU
should be continuedin order to incorporate other modificationsthat will resultfrom h efinal
concept plansand the beginning schematic designfor the project. These modificationswill
not resultin any material changes to the terms and conditions inthe MOU, but rather will
provide updatesto the construction schedule and square footage for the overall building
and the Courts areathat are components of the current MOU. Additionally, inthe interest
of time, we believethat boththe revisionsto the MOU and the Lease Agreement with the
City for the County/Court areas should be broughtto your Board for approval at the same
time. It is anticipated that these documents will be completed for your consideration by
October 22, 2002.

With regard to pre-construction services for the County’s tenant improvements, we are
recommendingthat we proceed with a first phase agreementwith Griffin Realty for cost
estimating through schematic design and project managementservices. As we informed
your Board on August 13,2002, the City has contracted with Griffin for cost estimatingand
pre-construction management services for the overall building as well as the City and
Library tenant improvements. The County’s agreement will provide for the overall
coordination of initial project management services for the entire building and tenant
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improvements, which will expedite the overall project and provide consistency in
preliminary cost estimates. The cost for the phase one services for the County's tenant
improvements is $28,500 which is available within the total project budget.

It is therefore Recommended that your Board:

1)  Accept and file this report on the Watsonville Court Facility and 200 Main Street
Project;

2)  Directthe County Administrative Officerto report back on or before October22,2002
with a revised Memorandum of Understanding (MOU) and a Lease Agreement with
the City of Watsonvillefor the Watsonville Court Facility and 200 Main Street Project;

3) Approve an agreement with Griffin Realty in the amount of $28,500 for cost
estimating services through schematic design and pre-construction project
management services for the County/Courts tenant improvements.

Very truly yours,

Susan A. Mauriello
County Administrative Officer

cc. Superior Court
Carlos Palacios, City Manager, City of Watsonville
Jan Davison, Director, City of Watsonville Housing and Economic Development
Sheriff-Coroner
District Attorney
Public Defender
Probation
General Services
Criminal Justice Council
Peter Kasavan, Architect
Robert Wetmore, Keyser Marston, Inc.
Griffin Structures, Inc.



COUNTY OF SANTA CRUZ 0071
REQUEST FOR APPROVAL OF AGREEMENT

TO: Board of Supervisors FROM: Cowrft4 Adminigtrative Office
County Administrative Office —
Auditor Controller BY: (Signature).

jgnature certifies that appfopriations/revenues are available
AGRE:MENT TYPE (Check One) Expenditure Agreement Revenue Agreement []

The Baard of Supervisors Is hereby requested to approve the attached agreement and authorize the execution of same.

1. Sad agreement is between the __ County of_ Santa Cruz (Department/Agency)
ard Griffin Realty IV, LLC 385 Second Street, Laguna Beach, CA 92651 (Name/Address)
2. Tre agreement will provide __pre-construction project mapagement services and cost estimating

through schematic design for County/Courts tenant improvements at 200 Main Street.

3. Period of the agreement is from August 27, 2002 v  _completion of project,
4. Aiticipated Cost is $ 28,5001 3 Fixed 10 Monthly Rate ] Annual Rate 3 Not 10 Exceed
Ramarks:
5. Detail: [J On Continuing Agreements Listfor FY ___ - . PageCC-_____ ConractNo: _______ OR [J 1% Tune Agreement
[J Section T No Board letter required, will be listed under Item 8
[1] Sectionmn Board letter required
[J Section IV Revenue Agreement
6. Anpropriations/Revenues are available and ate budgeted i 191800 Q96001 (Index) __ 6610 (Sub object)
NOTE: |1FAPPROPRIATIONS ARE INSUFFICIENT, ATTACHED COMPLETED AUD-74 OR AUJD-60
are have been Contract No: 2~ 35 q
Appropriations ~  available and encumbered.
are not @ By: , 1/‘/@ Date'_&la”iong_
Auditor-ontroller Beputy

Prop2sal and accounting detail reviewed and approved. It is recommended that the Board of Supervisors approve the agreement and authorize

L Car (Dept/Agency Head) to EXW behalf of the &me

;;:e: Y:/H/l'i/' | | By:L/W/@%Zi—

County Administrative Office’ ——— N

(Department/Agency)

Distiibution:
Board of Supervisors - White State of California
Auditor Controller = Canary County of Santa Cruz
Auditor-Controller — Pink 1

— —— ex-officio Clerk at the Board of Supervisors of the County of Santa Cruz,
State of Califomia, do hereby certify that the foregoing request for approval of agraement was ap-
proved by said bard of Supervisors as recommended by the County Administrative Office by an

Department - Gold

order duly entered in the minutes of said bard on R S
ADM - 29 (8/01)
Title B.Section 300 Proc Man By: Deputy Clerk
AUDITOR-CONTROLLER USE ONLY
Cco $ .
Document No. JE Amount Lines H/ML Keyed By Date
TCL10 $ /
Auditor Description Amount Index Sub object User Code
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CONTRACT NO.
0072

INDEPENDENT CONTRACTOR AGREEMENT

THIS AGREEMENT is entered into this 27th day of August, 2002 by and between the
COUNTY OF SANTA CRUZ, hereinafter called COUNTY, and Griffin Realty IV, LLC,
hereinafter called CONTRACTOR. The parties agree as follows:

1. DUTIES. CONTRACTOR agrees to exercise special skill to accomplishthe following
result:

Cost Estimating/Value Engineering/Scheduling and Pre-constructionproject management
services through Schematic Design for the County/Courts Tenant Improvements at 200 Main
Street, City of Watsonville. This agreement incorporates the provisions in Exhibit A- County of
Santa Cruz Courts' Tenant Improvement Management and Cost Estimating Agreement and
Exhibit B- Forward Planning; Budget. If any provisions of this Independent Contractor
Agreement and Exhibit A are in conflict, the provisions of this Agreement shall govern.

2. COMPENSATION. In consideration for CONTRACTOR accomplishingsaid result,
COUNTY agreesto pay CONTRACTOR as follows:

A total not to exceed $28,500 as set forth in Exhibit B- Forward Planning Budget

3.  TERM. The term of this contract shall be August 27,2002 through the completion of
project duties.

4. EARLY TERMINATION. Either party hereto may terminate this contract at any time
by giving thirty (30) days written notice to the other party.

5. INDEMNIFICATIONFOR DAMAGES, TAXES AND CONTRIBUTIONS.
CONTRACTOR shall exonerate, indemnify, defend, and hold harmless COUNTY (which for the
purpose of paragraphs 5 and 6 shall include, without limitation, its officers, agents, employees
and volunteers) from and against:

A. Any and all claims, demands, losses, damages, defense costs, or liability of any
kind or nature which COUNTY may sustain or incur or which may be imposed upon it for injury
to or death of persons, or damage to property as a result of, arising out of, or in any manner
connected with the CONTRACTOR'S performance under the terms of this Agreement, excepting
any liability arising out of the sole negligence of the COUNTY. Suchindemnificationincludes
any damage to the person(s), or property(ies) of CONTRACTOR and third persons.

B. Anyand all Federal, State and Local taxes, charges, fees, or contributions required
to be paid with respect to CONTRACTOR and CONTRACTOR'S officers, employees and
agents engaged in the performance of this Agreement (including, without limitation,
unemployment insurance, social security and payroll tax withholding).



INDEPENDENT CONTRACTOR AGREEMENT CONTRACT NO. 0073

6. INSURANCE. CONTRACTOR,at its sole cost and expense, for the full term of this
Agreement (and any extensions thereof), shall obtain and maintain at minimum compliancewith
all of the following insurance coverage(s) and requirements. Such insurance coverage shall be
primary coverage as respects COUNTY and any insurance or self-insurancemaintained by
COUNTY shall be excess of CONTRACTOR'S insurance coverage and shall not contribute to it.

If CONTRACTOR utilizes one or more subcontractors in the performance of this
Agreement, CONTRACTOR shall obtain and maintain Independent Contractor's Insurance as to
each subcontractor or otherwise provide evidence of insurance coverage for each subcontractor
equivalentto that required of CONTRACTOR in this Agreement, unless CONTRACTOR and
COUNTY both initial here

|

A. Types of Insurance and Minimum Limits

(1) Worker's Compensation in the minimum statutorily required coverage
amounts. This insurance coverage shall not be required if the CONTRACTOR has no employees
and certifies to this fact by initialing here

(2)  Automobile Liability Insurance for each of CONTRACTOR'S vehicles used
in the performance of this Agreement, including owned, non-owned (e.g., owned by
CONTRACTOR'Semployees), leased or hired vehicles, shall each be covered with Automobile
Liability Insurance in the minimum amount of $500,000.00 combined single limit per occurrence
for bodily injury and property damage. This insurance coverage shall not be required if vehicle
use by CONTRACTOR is not a material part of performance of this Agreement and
CONTRACTOR and COUNTY both certify to this fact by initialing here

(3) Comprehensiveor Commercial Liability Insurance coveragein the
minimum amount of $1,000,000.00 combined single limit, including coverage for: (a) bodily
injury, (b) personal injury, (c) broad form property damage, (d) contractual liability, and (e)
cross-liability.

(4) Professional Liability Insurance in the minimum amount of $1,000,000.00
combined single limit, if, and only if, this Subparagraph is initialed by CONTRACTOR and
COUNTY / .

B. Other Insurance Provisions

(1) Ifanyinsurance coverage required in this Agreement is provided on a
"Claims Made" rather than "Occurrence” form, CONTRACTOR agrees to maintain the required
coverage for a period of three years after the expiration of the Agreement (hereinafter "post
agreement Coverage™) and any extensionsthereof. CONTRACTOR may maintain the required
post agreement coverage by renewal or purchase of prior acts or tail coverage. This provision is
contingentupon post agreement coverage being both available and reasonably affordablein

2
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relation to the coverage provided during the term of this Agreement. For purposes of interpreting
this requirement, a cost not exceeding 100% of the last annual policy premium during the term of
this Agreement in order to purchase prior acts or tail coverage for post agreement coverage shall
be deemed to be reasonable.

(2) All required Automobile and Comprehensive or Commercial General
Liability Insurance shall be endorsed to contain the following clause:

"The County of Santa Cruz, its officials, employees, agents and volunteers
are added as an additional insured as respects the operations and activities
of, or on behalf of, the named insured performed under Agreement with the
County of Santa Cruz."”

(3)  All the insurancepolicies shall be endorsed to contain the following clause:

"This insurance shall not be cancelled until after thirty (30) days prior
written notice has been given to: "

(4) CONTRACTOR agrees to provide its insurance broker(s) with a full copy of
these insurance provisions and provide COUNTY on or before the effective date of this
Agreement with Certificates of Insurance for all required coverages. All Certificates of Insurance
shall be delivered or sent to:

7. EOUAL EMPLOYMENT OPPORTUNITY. During and in relation to the performance
of this Agreement, CONTRACTOR agrees as follows:

A. The CONTRACTOR shall not discriminate against any employee or applicant for
employment because of race, color, religion, national origin, ancestry, disability, medical
condition (cancer related), pregnancy, gender, marital status, sex, sexual orientation, age (over
18), veteran status or any other non-merit factor unrelated to job duties. Such non-discriminatory
action shall include, but not be limited to the following: recruitment; advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training (including
apprenticeship), employment, upgrading, demotion, or transfer. The CONTRACTOR agrees to
post in conspicuous places, availableto employees and applicants for employment, notice setting
forth the provisions of this non-discrimination clause.

B. Ifthis Agreement provides compensation in excess of $50,000.00 to
CONTRACTOR and if CONTRACTOR employs fifteen (15) or more employees, the following
requirements shall apply:

(1) The CONTRACTOR shall, in all solicitations or advertisements for
employees placed by or on behalf of the CONTRACTOR, state that all qualified applicants will
receive consideration for employment without regard to race, color, religion, national origin,
ancestry, disability, medical condition (cancer related), pregnancy, gender, marital status, sex,
sexual orientation, age (over 18), veteran status, or any other non-merit factor unrelated to job
duties. In addition, the CONTRACTOR shall make a good faith effort to consider

3



INDEPENDENT CONTRACTOR AGREEMENT CONTRACT NO.
0075

Minority/Women/Disabled Owned Business Enterprises in CONTRACTOR's solicitation of
goods and services. Definitions for Minority/Women/Disabled Business Enterprisesare
available from the COUNTY general ServicesPurchasing Division.

(2) The CONTRACTOR shall furnish COUNTY Affirmative Action Office
information and reports in the prescribed reporting format (PER 4012) identifying the sex, race,
handicap or disability, and job classification of its employees and the names, dates and methods
of advertisementand direct solicitation efforts made to subcontract with
Minority/Women/Disabled Business Enterprises.

(3) Inthe event of the CONTRACTOR's non-compliance with the non-
discrimination clauses of this Agreement or with any of the said rules, regulations, or orders said
CONTRACTOR may be declared ineligible for further agreements with the COUNTY.

(4 The CONTRACTOR shall cause the foregoingprovisions of this
Subparagraph 7B. to be inserted in all subcontracts for any work covered under this Agreement
by a subcontractor compensated more than $50,000.00 and employing more than fifteen (15)
employees, provided that the foregoing provisions shall not apply to contracts or subcontracts for
standard commercial supplies or raw materials.

8. INDEPENDENT CONTRACTOR STATUS. CONTRACTOR and COUNTY have
reviewed and considered the principal test and secondary factors below and agree that
CONTRACTOR is an independent contractor and not an employee of COUNTY .
CONTRACTOR s responsible for all insurance (worker's compensation, unemployment, etc.)
and all payroll related taxes. CONTRACTOR s not entitled to any employee benefits.
COUNTY agrees that CONTRACTOR shall have the right to control the manner and means of
accomplishingthe result contracted for herein.

PRINCIPAL TEST. The CONTRACTOR rather than COUNTY has the right to
control the manner and means of accomplishing the result contracted for.

SECONDARY FACTORS. (a) The extent of control which, by agreement, COUNTY
may exercise over the details of the work is slightrather than substantial; (b)) CONTRACTOR is
engaged in a distinct occupation or business; (c) In the locality, the work to be done by
CONTRACTOR is usually done by a specialist without supervision, rather than under the
direction of an employer; (d) The skill required in the particular occupation is substantial rather
than slight; (e) The CONTRACTOR rather than the COUNTY supplies the instrumentalities,
tools and workplace; (f) The length of time for which CONTRACTOR is engaged is of limited
duration rather than indefinite; (g) The method of payment of CONTRACTOR is by the job
rather than by the time; (h) The work is part of a special or permissive activity, program, or
project, rather than part of the regular business of COUNTY; (i) CONTRACTOR and COUNTY
believe they are creating an independent contractor relationship rather than an
employer-employeerelationship; and (j) The COUNTY conducts public business.

20
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It is recognized that it is not necessary that all secondary factors support creation of an
independent contractor relationship, but rather that overall there are significant secondary factors
which indicate that CONTRACTOR is an independent contractor.

By their signaturesto this Agreement, each of the undersigned certifies that it is his or
her consideredjudgement that the CONTRACTOR engaged under this Agreement is in fact an
independent contractor.

9. NONASSIGNMENT. Contractor shall not assign this Agreement without the prior
written consent of the COUNTY.

10. RETENTION AND AUDIT OF RECORDS. CONTRACTOR shall retain records
pertinent to this Agreement for a period of not less than five (5) years after final payment under
this Agreement or until a final audit report is accepted by COUNTY, whichever occurs first.
CONTRACTOR hereby agrees to be subject to the examination and audit by the Santa Cruz
County Auditor-Controller, the Auditor General of the State of California, or the designee of
either for a period of five (5) years after final payment under this Agreement.

11. PRESENTATION OF CLAIMS. Presentation and processing of any or all claims
arising out of or related to this Agreement shall be made in accordance with the provisions
contained in Chapter 1.05 of the Santa Cruz County Code, which by this reference is
incorporated herein.

12. ACKNOWLEDGMENT. Contractor shall acknowledge in all reports and literature that
the Santa Cruz County Board of Supervisors has provided funding to the Contractor.

13. ATTACHMENTS. This Agreement includes the following attachments:

Exhibit A: County of Santa Cruz Courts’ Tenant Improvement Management and Cost
Estimating Agreement.

Exhibit B: Forward Planning Budget

14. INTEGRATED AGREEMENT . The undersigned agree and intend that this written
contract is an integrated agreement and is a complete, exclusive and final embodimentof the
terms of their entire agreement. This written contract supersedes any previous written or oral
agreementsbetween the parties, and any modifications must be made in writing and signed by all
parties to this agreement.

15. CHOICE OF LAW AND VENUE. This Agreement shall be construed and interpreted
according to the laws of the State of California and the ordinances of the County of Santa Cruz.
The venue for any legal action commenced in connection with the subject of this agreement shall
be in the County of Santa Cruz.
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. IN WITNESS WHEREOQF, the parties hereto ]ia.v'e sct thetr hands the day and year first |1
abeve writien. - - l[
|

COUNTY OF SANTA CRUZ CONTRACTOR . . |
| Bl GRIFAN REPLT Y LLC

P 2 N gENAY COPT, 175 T 1

By: By: :@' ) : — ’
(U roesToreisio, 1720

Address: 1 y

o Fm%@a SECOND QTREET !

|_ipSUNA. Bered, Cir Q265 |

Tclcphonc';qq‘q 44 7v Aooo I

Taxipw 27 - 0BG 5207 !

APPROVED AS TO INSURANCE: [ | ‘
Y ~ :
meﬁ;@}&a@%% Qo _;
Risk Management : : |
APPROVED A§ TO FORM:
(G, 87103

ounsel . ?c (oleen ‘fee ‘J

_ ;

DISTRIBUTION:; County Administrative Office ;
Avditor-Controller

County Counsel !

Risk Management I

Contractor |

{<INDEP CON (Rev. 7/8/98) g
i

|

6 |

|
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EXHIBITA
0078

COUNTY OF SANTA CRUZ COURTS’ TENANT IMPROVEMENT
MANAGEMENT AND COST ESTIMATING AGREEMENT

This Courts Tenant Improvement Management and Cost Estimating Agreement
(“Agreement”) is made as of this 27™ day of __August ,2002 (the
“Effective Date”), by and between the County of Santa Cruz (the “County”), having its
officesat__701 Ocean St, Santa Cruz (95060) , California and Griffin Realty IV, LLC.,
a California limited liability company (the “Consultant”), having its offices at 385
Second Street, Laguna Beach, California92651. County and Consultantmay be referred
to herein as a “Party” or collectively as the “Parties.

Recitals

A Redevelopment Agency (“Agency”) of the City of Watsonville, California
and Griffin Realty IV are currently negotiating the terms of a Development and
Disposition Agreement (“DDA”) pertaining to the development of the 200 Main
Street Project (“Project”), subject to the terms and conditions as set forth in the
Agreement to Negotiate Exclusively (the “Exclusive”). The Exclusive
contemplatesthat under such DDA, Griffin Realty IV (acting as “Developer’)
will design, construct and may finance all or some of the components of the
Project. The Project shall be approximately 150,000 gsf in size, comprised of
several uses, including but not limited to a library, city administrative offices,
court facilities and ancillaryretail. The adjacent and appurtenant parking
structure is contemplated to serve this Project, but is a separate project in part
funded in part by Federal funds.

B. In order to complete negotiations, it is necessary for Agency, County and
Consultantto conduct certain predevelopment studies and related services for the
development of the County Courts tenant improvements. County desires to
engage Griffin Realty IV to act as its consultant for such work in accordance with
the scope and projected budget which is attached hereto and incorporated herein
as Exhibit “B” (the “Forward Planning Budget”), dated August 15,2002.

OPERATIVE PROVISIONS

NOW THEREFORE, in considerationof their mutual and respective promises, the
Parties hereto do hereby agree as follows:

1. Consultant agrees to undertake and complete each of the tasks set forth in
the Forward Planning Budget in the manner and at the times estimated
therein. It is understood and agreed by Consultant that the County’s
obligationshereunder shall be limited to reimbursing Consultantin the
manner called for hereafter for only those calendar months for which a

COUNTY COURTS TENANT IMPROVEMENT MANAGEMENT AND COST ESTIMATING
AGREEMENT BETWEEN THE COUNTY OF SANTA CRUZ AND GRIFFIN REALTY IV, LLC

Page 1
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preliminary budget is approved and completed work is accepted. At the
beginning of each month, the County may choose for any reason in its sole
and absolute discretion not to proceed any further with the work as set
forth in the Forward Planning Budget. County shall provide Consultant
evidence of available funding satisfactoryto the Consultantprior to
Consultant’sundertaking of any task in the Forward Planning Budget.

The intent of this provision to ensure that such funding is available
consistent with the terms and conditions of this Agreement.

2. On or before the twenty-fifth (25" day of each calendar month,
Consultantwill advise County of the approximateamount and kind of
budgeted costs Consultant anticipates it will incur during the next
succeeding calendar month, and Consultant shall seek from County its
approval in writing for such costs. County shall approve or disapprove in
writing within five (5)working days after receipt of Consultant’srequest
for approval and failure by County to respond within such period shall be
automatically deemed to be an approval by County. In requesting
County’s approval, Consultant shall submit such written documentation as
may be reasonably required by County to identify and describe the
budgeted costs to be incurred.

3. On or before the twenty-fifth (25™) day of each calendar month, the
Consultant shall submit to County for its approval an Invoice, in a form
acceptable to the County, which shall certify that the work approved by
County for that month has been, or by the first day of the next succeeding
calendar month will be, satisfactorilycompleted and is ready for payment.
County shall approve or disapprovethe Invoice within five (5)working
days of receipt thereof. The failure of County to timely respond shall be
deemed to be an approval of the Invoice. Concurrentlywith the
submissionto County of each Invoice, Consultant shall provide County
with invoices, payment coupons, contracts or other documentation
evidencingthe cost incurred by or due to Consultant for the calendar
month, which is the subject of such Invoice. Payment of said Invoice shall
be made by County to Consultant within thirty (30) days after County
approval of same.

4. If, for any reason whatsoever, County terminates this Agreement prior to
the completion of all tasks as provided in the Forward Planning Budget,
County agrees to fully pay Consultant within thirty (30) business days
after the effective date of such termination the aggregate of all County-
approved and unpaid Invoices and such work in accordance with the
Forward Planning Budget performed up to the effective date of
termination. Upon such payment, Consultant shall assign all rights in and
to and shall deliverto County all studies, reports, estimates and schedules
prepared by the Consultant for the County Courts tenant improvements.

COUNTY COURTS TENANT IMPROVEMENT MANAGEMENT AND COST ESTIMATING
AGREEMENT BETWEEN THE COUNTY OF SANTA CRUZ AND GRIFFIN REALTY IV, LLC

Page 2
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5. Notices and deliveries called for by this Agreement shall be by personal
delivery to the Party’s address set forth at the beginning hereof, by U.S.
Mail or by facsimile at the followingtelephone numbers:

County County of Santa Cruz 0080
701 Ocean Street, Room 520
Santa Cruz, California 95060-4015
(831) 454-3405
(831)454-3420 Fax
Attention: Carol Girvetz
Email: carol.girvetz@co.santa-cruz.ca.us

Consultant: Griffin Realty IV, LLC
385 Second Street
Laguna Beach, CA 92651
(949) 497-9000
(949) 497-8883 Fax
Attention: Roger Torriero, CEO
Email: rtorriero@kriffinholding;s.net

Any delivery by U.S. Mail shall not be deemed completed until receipt thereof by
the addressee.

6. The laws of Californiashall govern interpretation of this Agreement.

7. Consultant agrees that no person shall be excluded from employmentin
the performance of this Agreement on grounds of race, creed, color, sex,
age, handicap or marital status, place of national origin or any other basis
prohibited by local, State or Federal law. Consultant agreesto comply
with all local, State and Federal laws relating to equal employment
opportunity rights.

8. Consultant hereby agrees to and does indemnify, defend and hold
harmless County and any and all of their respective officers, employees
and representatives from any and all claims, liability and expenses,
including attorney fees and costs, that arise out of or are related to
Consultant’s performance of this Agreement.

A Consultant shall obtain and maintain or caused to be obtained and
maintained, at its expense, during the term of this Agreement, all necessary
insurance for its employees engaged in the performance of this Agreement,
including, but not limited to worker’s compensation insurance.

B. Consultant shall obtain and maintain, or caused to obtained and
maintained, at its expense, during the term of this Agreement, comprehensive
general liability insurance with coverage of not less than $1,000,000.00
combined single limit per occurrence for bodily injury, personal injury and

COUNTY COURTS TENANT IMPROVEMENT MANAGEMENT AND COST ESTIMATING
AGREEMENT BETWEEN THE COUNTY OF SANTA CRUZ AND GRIFFIN REALTY IV, LLC
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property damage. Consultant shall cause County, its officers, employees, and
agents, to be named as an additional insured on said policy and shall obtain a
waiver of the insurer’s right of subrogationagainst County.

C. For all vehicles operated by Consultant to provide services under this
Agreement, Consultant shall obtain and maintain, at its expense, during the
term of this Agreement Business Auto Coverage under standard ISO form
including symbol 1 (All Auto) auto coverage with limits of no less than
$1,000,000.00 and scheduled under any umbrella policy.

D. Consultant shall provide County with written proof of the existence of
such insurance and the commitment of the insurance carrier to notify County
in writing 30 days before the cancellation of such insurance. All insurance
coverage required herein shall apply on a primary non-contributingbasis in
relation to any insurance or self-insurance available or applicableto County.

9. If County, in its sole and absolute discretion, determines that it will not go
forward with it’s component of Project for any reason, County may
unilaterally terminate this Agreement by delivering thirty (30) days written
notice of such termination to Consultant. If Consultant, in its sole and
absolute discretion, elects to terminate this Agreement or determines that it
will not go forward with the Project for any reason, Consultant may
unilaterally terminate this Agreement by deliveringthirty (30) days written
notice of such termination to County. Within thirty (30) business days
following such termination, County shall pay Consultantthe then aggregate of
all work performed under this Agreement as provided in Paragraph 4 above.

10.  The designatedrepresentative(s) of Consultant for the purpose of the
Agreement will be Roger Torriero. The designated representative of County
for the purpose of the Agreement shall be Carol Girvetz, or such other person
as designated in writing by County. All negotiationsand all written and
verbal communicationsbetween Roger Torriero and / or Carol Girvetz on the
other hand, shall be solely between such designated representatives.

11.  If any of the parties become involved in litigation with each other arising out
of the Agreement or other performance thereof in which the services of an
attorney or other expert are reasonably required, the prevailing party shall be
fully compensated for the cost of its participation in such proceeding,
including the cost incurred for reasonable attorneys’ fees and experts’ fees.
Unless judgment goes by default, the attorneys’ fees award shall not be
computed in accordance with any court schedule, but shall be such as to fully
reimburse all reasonable attorneys’ fees actually incurred in good faith,
regardless of the size of the judgment, it being the intention of the parties to be
fully compensated for all reasonable attorneys’ fees and experts’ fees paid or
incurred in good faith.

COUNTY COURTS TENANT IMPROVEMENT MANAGEMENT AND COST ESTIMATING
AGREEMENT BETWEEN THE COUNTY OF SANTA CRUZ AND GRIFFIN REALTY IV, LLC
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IN WITNESS WHEREOF, the undersigned pasties have executed this Agreement as
of the date and year first above wriiten. |

Date:

Date:

ATTEST:

By:

APPROVED AS TO FORM:

By:

CONSULTANT

Griffin Realty IV, LLC
By:  Griffin Reaity Corporation
Its Manager

By:

&r Jorrero Its: CEO
COUNTY
County of Santa Cruz

By:

COUNTY COURTS TENANT IMPROVEMENT MANAGEMENT AND COST ESTIMATING

AGREEMENT BETWEEN THE COUNTY OF SANTA CRYJZ AND GRIFFIN REALTY IV, LLC
Page 5
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Exhibit "B Forward PlanningBudget Court+ Interior Improvements
Watsonville, CA 0083

PHASE | - PRECONSTRUCTION SERVICES BUDGET : COURTST.I. ONLY Gate: 15August 02
Pre-Construction Expensesfrom project start through completionof Schematic Design Estimate (ONLY)

Guarante =d Maximum Price (“GMP") to be established concurrentlywith completion of Phase I (Pre-Construction)Services

Task Description Total Budget Comments
1 ALTA SURVEY/ TENTATIVE/FINAL PARCEL MAPS NIC
2 ENVIRONMENTAL AND GEOTECHNICAL NIC

3 N E DESIGN THRU COMPLETION DESIGN DEVELOPMENT
(inc uding design consultants as indicated)

N _EBASIC SERVICES NIC Kasavan Architects under separate contractw/ County of Santa Cruz—
CIVIL ENGINEERING NIiC
LANDSCAPE ] NIC
MECH/PLUMBING NIC
STRUCTURAL NIC
ELECTRICAL NIC
CODE CONSULTANT NIC
GRAPHICS AND SIGNAGE NIC
SECURITY NIC
LIGHTING NIC
HARDWARE NIC
DATA/TELECOM/AV NiC

A/E Reimbursables NIC

| 4 LESAL:  CONDOMIMIVM SURDIMISION NIC —

CONTRACT(S) and & DoC's NIC

TE C QT EOTIMATINGA/A | IE ENANEERINGISCHERLE ING 10.000|MeCaghy Ruilders- Eixed Fee

A S n g
& MEVEL OPER PROJECT MANAGEMENT AND ADMIN,
Reirnburseables

7 (HOM) OV OF WATEOMVILLE FEES N
0 OV ['CCE (DECIAN BEABWINLAM AUECK, CTA) : N[0}
ARD CITY PROJECT ADMINISTRATION
O FTHARIQING (POINTRANTEREST/ALES) —— NI
Subigial= SET00
TR S NTINGERCY ) 158, o KW -
TOTAL = ! (5

Nctes:
1 Th2 totalamount aboveis a “Nof-To-Exceed” amount. Lineitem amounts aré shown
fc> information only and Developer necessarily reserves the discretionary fight to reallocate
an-ounts from one category to anotheras overallproject needs may require.

2 At ove Project Budget is for 200 Main Street Building Courts Interior improvements Only

3 Ar wunt of Griffin Structures, Inc. (GS/) Phase/ Services Fee to be credited againstoverallfee of 5% of total project costs if GSI serves as Project Manager
duing actual course of construction




