MGT

OF AMERICA. INC.

PROFESSIONAL SERVICES AGREEMENT

This agreement is made by and between the County of Amador (the County), and MGT of
America, Inc. (the Consultant).

A.

Engagement: The County agrees to engage the Consultant to perform the services

described below, the project described as Cost Allocation Plan preparation services.

Services: The Consultant agrees to perform certain services necessary for the completion
and submission to the State Controller of the OMB A-87 Cost Allocation Plan. Services
described in Attachment A.

Relationship: The Consultant is an independent contractor and is not to be considered an
agent or employee of the County.

Compensation Amounts and Terms: For services provided pursuant to this agreement
County shall pay the Consultant upon receipt of invoice based on the payment schedule
contained in Attachment B.

Term: The term of this agreement shall commence on September 30, 2014, and conclude
June 30t 2015.

Consultant Responsibility: The Consultant shall assist in directing County staff in data
and documentation necessary to complete the cost allocation plan. Consultant shall
complete cost allocation plan in a timely and expeditious manner.

County Responsibility: The County shall supply, with guidance from the Consultant, all
necessary financial, statistical and activity data required to complete the cost plan.
Consultant shall assume all data so supplied by the County is accurate.

Consultant Liability: The Consultant shall not be responsible for the cost allocation plan
as a result of inadequate data provided by the County, i.e., inaccurate, incomplete, or
untimely data. Any subsequent disallowance of funds paid to the County as a result of the
cost plan prepared pursuant to this Agreement, is the sole responsibility of the County.

Consultant shall indemnify and hold harmless County from any and all claims, demands,
actions, liability or loss which may arise for or be incurred as a result of the negligent
performance of this Agreement by Consultant. The Consultant's total liability under this
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Agreement shall not exceed the compensation received by the Consultant pursuant to the
terms of this Agreement.

If the cost plan is audited, Consultant shall make all work papers available to those
persons conducting the audit and shall additionally provide a maximum of two hours of
consultation with the State and/or County.

. Insurance: Consultant shall take out, and maintain during the life of this Agreement,
insurance policies with coverage at least as broad as follows:

1. General Liability. Comprehensive general liability insurance covering
bodily injury, personal injury, property damage, products and completed operations with
limits of no less than One Million Dollars ($1,000,000) per incident or occurrence. If
Commercial General Liability Insurance or other form with a general aggregate limit is
used, either the general aggregate limit shall apply separately to any act or omission by
Consultant under this Agreement or the general aggregate limit shall be twice the
required occurrence limit.

2 Automobile Liability Insurance. If the Consultant or the Consultant's
officers, employees, agents, representatives or subcontractors utilize a motor vehicle in
performing any of the work or services under this Agreement, owned/non-owned
automobile liability insurance providing combined single limits covering bodily injury
and property damage liability with limits of no less than One Million Dollars
($1,000,000) per incident or occurrence.

3. Workers' Compensation Insurance. Workers' Compensation insurance as
required by the California Labor Code. In signing this contract, the Consultant certifies
under section 1861 of the Labor Code that the Consultant is aware of the provisions of
section 3700 of the Labor Code which requires every employer to be insured against
liability for workmen's compensation or to undertake self-insurance in accordance with
the provisions of that code, and that the Consultant will comply with such provisions
before commencing the performance of the work of this Agreement.

Any failure of Consultant to maintain the insurance required by this paragraph, or
to comply with any of the requirements of this paragraph, shall constitute a material
breach of the entire Agreement. Certificates evidencing the issuance of the
aforementioned insurance shall be filed with the County within ten (10) days after the
date of execution of this Agreement.

. Termination: This agreement may be terminated; (a) by either party at any time for
failure of the other party to comply with the terms and conditions of this Agreement; (b)
by either party upon 10 days prior written notice to the other party; or (¢) upon mutual
written agreement of both parties. In the event of termination, the Consultant shall stop
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work immediately and shall be entitled to a prorated amount of the total amount due
under the Agreement as compensation for professional fees and expense reimbursement
to be commensurate with and calculated according to the extent the plan has been
completed at the date of termination and for any work necessitated by that termination.

Wherefore, the parties have entered into this agreement as of the later of the dates stated below.

Approved:

Dated: August 27, 2014

MGT of America, Inc.

Title: Vice President

2001 P Street, Suite 200
Sacramento, CA 95811

Dated: ,2014

County of Amador

By:

Name:

Title:
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Attachment A
Scope of Services - Cost Allocation Plan

The consultant will prepare the OMB A-87 cost allocation plan according to the below
listed work plan:

> Review County’s existing cost allocation plan.
> Collect basic financial and operational data.

> Process draft cost allocation plan.
> Conduct internal review of the draft cost allocation plan.
> Provide the County with a draft cost allocation plan for review

> Process final cost allocation plan and deliver to the State Controller.

> Provide final cost allocation plan in paper and electronic format.

(to include, one printed original unbound copy, one printed bound
copy, and one electronic copy (Excel or Adobe PDF file)).

> Negotiate cost allocation plan, Respond to audit inquiries.

> Identify additional uses for the cost allocation plan.

> Prepare a project recap memo.
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Attachment B
Fee - Cost Allocation Plan

The County agrees to pay the Consultant a flat fee of six thousand eight hundred dollars
($6,800) for this project.

Below are the invoice arrangements:

» Delivery of draft cost allocation plan or ICRP - 70%
» Delivery of final reports - 25%
» Completion of all services - 5%
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