ASA Matividae MepicaLCenmer
COUNTY OF MONTEREY AGREEMENT FOR SERVICES
MORE T 100,000

This Agreement for Services (hereinafter “Agreement”) is made by and between the County of
Monterey (“the County”), a political subdivision of the State of California, on behalf of Natividad
Medical Center, a general acute care teaching hospital wholly owned and operated by the County, and
Foley & Lardher LLP (hereinafter “CONTRACTOR™), The County is sometimes referred fo in this
Agreement as “NMC.”

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree
as follows:

i.

GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED. NMC hereby engages
CONTRACTOR to perform, and CONTRACTOR hersby agrees to perform, the services
described in Exhibit A in conformity with the terms of the Agreement, The services are generally
described as follows: legal services to the County of Monterey.

PAYMENTS BY NMC, NMC shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, subject to the limitations set forth in this Agresment. The total
amount payable by NMC to CONTRACTOR under this Agreement shall not exceed the sum of
$600,000.

TERM OF AGREEMENT.

3.1. The term of this Agreement is from July 1, 2015 through June 30, 2017 unless sooner
terminated pursuant to the terms of this Agreement, This Agreement is of no force or effect
until signed by both CONTRACTOR and NMC and with NMC signing last and
CONTRACTOR may not commence work before NMC signs this Agreement.

3.2. NMC reserves the right to cancel this Agreement, or an extension of this Agresment, without
cause, with a thirty (30) day written notice, or with cause immediately.

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

Exhibit A: Scope of Services/Payment Provisions
Exhibit B: County Travel Policy

PERFORMANCE STANDARDS.

5.1. CONTRACTOR warrants that CONTRACTOR and Contractor’s agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required
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7.

5.2.

3.3,

under this Agreement and are not employees of NMC, or immediate family of an employee
of NM(.

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 this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use NMC premises, property (including equipment,
instruments, or supplies) or personnel for any purpose other than in the performance of its
obligations under this Agreement.

PAYMENT CONDITIONS.

6.1,

6.2,

6.3.

6.4.

6.5,

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted
annnally as provide in this paragraph. NMC does not guarantee any minimum or maxitmum
amount of dollars to be spent under this Agreement,

Negotiations for rate changes shall be commenced, by CONTRACTOR, a mininum of
ninety (90) days prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County (NMC) and the CONTRACTOR.

CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this
Agreement, and then only in accordance with any applicable County policies.

Invoice amounts shall be billed dicectly to the ordering department.

CONTRACTOR shall submit such inveice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services, The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. NMC
shall certify the invoice, either in the requested amount or in such other amount as NMC
approves in conformity with this Agreement, and shall promptly submit such invoice to the
County Aunditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of receiving the certified invoice,

TEEMINATION,

1.1

7.2.

During the term of this Agreement, NMC may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to
the effective date of termination. Such notice shall set forih 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 prior to the date of termination.

NMC may cancel and terminate this Agresment for good cause effective immediately upon
written notice to Contractor. “Good cause” includes the failure of CONTRACTOR to
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7.3

perform the required services at the time and in the manner provided under this Agreement, If
NMC terminates this Agreement for good cause, NMC may be relieved of the payment of
any consideration to Contractor, and NMC may proceed with the work in any meanmer, which
NMC deems proper. The cost to NMC shall be deducted from any sum due the
CONTRACTOR under this Agreement.

NMC’s payments to CONTRACTOR under this Agreement are funded by local, state and
federal governments. If funds from local, state and federal sources are not obtained and
continued ut a level sufficient to allow for NMC’s purchase of the indicated quantity of
services, then NMC may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agresment shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, nnless in the meanwhile the parties enter
into a written amendment modifying this Agreement,

8. INDEMNIFICATION,

8.1 CONTRACTOR shall indemnify, defend, and hold hammless the County of Monterey

(hereinafier “Courtty”), its officers, agents and employees from any and all claims, liability
and losses whatsoever (inchuling damages to property and injuries to or death of persons,
court costs, and reasonable attomeys’ fees) occurring or resalting to any and all persons,
firms or corporations firnishing or supplying work, services, materials, or supplies in
connection with the performance of this Agreement, and from any and all claims, liabilities,
and losses ocourring or resulting to any person, firm, or corporation for damage, injury, or
death arising out of or connected with the CONTRACTOR’s performance of this
Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of County. “CONTRACTOR's performance” includes CONTRACTOR’s
action or inaction and the action or inaction of CONTRACTOR’s officers, employees,
agents and subconiractors.

9. INSURANCE.

a1

9.2

Evidence of Coverage:

Prior to commencement of this Agreement, the CONTRACTOR shall provide a “Certificate

of Mmsurance” certifying that coverage as required herein has been obtained, Individual
- endorsements executed by the insurance carrier shall accompany the certificate. In addition,

the CONTRACTOR upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to NMC’s Contracts/Purchasing Department,
unless otherwise directed. The CONTRACTOR shall not receive a “Notice to Proceed” with
the work under this Agreement until if has obtained all insurance required and NMC has
approved such insurance. This approval of insurance shall neither relieve nor decrease the
liability of the Contractor,

Qualifying Insurers: All coverage’s, except surety, shall be issued by companies which hold
a eurrent policy holder’s alphabetic and financial size category rating of not less than A-VII,
according to the curtent Best’s Key Rating Guide or a company of equal financial stability
that is approved by NMC’s Contracts/Purchasing Director,
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9.3

Ingurance Coverage Requirements; Without limiting Contractor’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 lability:

Commercial general lishility insurance, including but not Hmited to premises and
operations, inchuding coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property Damage
of not less than 1,000,000 per occurrence,

Exemption/Modification (Justification attached; subject to approval).

Business automobile liability insursnce, covering all motor vehicles, including owned,
Jeased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$1,000,000 per oceurrence.

Exemption/Maodification (Justification attached; subject to approval).

Workers’ Compensation Insurance, If CONTRACTOR employs others in the performance
of this Agreement, in accordapce with California Labor Code section 3700 and with
Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each accident
and $1,000,000 each disease. '

Exemption/Modification (Justification attached; subject to approval),

Professional liability insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than $1,000,000
per claim and $2,000,000 in the aggregate, to cover liability for malpractice or errors or
nrmissions made in the course of rendering professional services. If professional liability
insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits, Any such tail
coverage shall continue for at least three yoars following the expiration or earlier
termination of this Agreement.

Exemption/Modification (Justification attached; subject to approval).

Qther Reouirements:

All insurance required by this Agreement shall be with a company acceptable to NMC and
issued and executed by an admitted insurer authorized to transact insurance business in the
State of California. Unless otherwise specified by this Agreement, all such insurance shall
be written on an oceurrence basis, or, if the policy is not writien 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.
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Each liability policy shall provide that NMC shall be given notice in writing at least thirty
days in advance of any endorsed reduction in coverage or limit, cancellation, or intended
non-renewal thereof. Bach policy shall provide coverage for CONTRACTOR and additional
insured with respect to claims arising from each subcontractor, if any, performing work
under this Agreement, or be accompanied by a certificate of inswrance from each
sabcontractor showing each subcontractor has identical insurance coverage to the above
requirements.

Addiﬁoual insureds w1th resp@ct to hablhtyansmgout of the Contms‘tor 2T work | mcludmg

ongomg and completed operatmns and_shall

k)ss covered by the Coutractor’s msumgca 'I”hereqmmd endorsement fror  for

Commercial General Lmblhty Addmma.l Insured is ISO Form CG 20 10 11-85 or CG 20 10
10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement from for
Automobile Additlonal Insured Endorsement iz ISO Form CA 20 48 02 99.

Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of
insursnce with NMC’s Contracts/Purchasing Department, showing that the CONTRACTOR
has in effect the insurance required by this Agreement. The CONTRACTOR shall file & new
or amended certificate of insyrance within five (5) calendar days after any change is made in
any insurance policy, which would alter the information on the certificate then on file.
Acceptance or approval of insurance shall in no way modify or change the indemnification
clause in this Agreement, which shall continue in full force and effect,

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by NMC,

snual certificates to NMC’s Contracts/Purchasing Department. If the certificate is not
received by the expiration date, NMC shall notify CONTRACTOR and CONTRACTOR
shall have five calendar days o send in the certificate, evidencing no lapsa in coverage
during the interim, Failure by CONTRACTOR to maintain such msuwrance is o default of
this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement
immediately,

1§ RECORDS AND CONFIDENTTALITY,

10.1 Confidentiality. CONTRACTOR and ite officers, employees, agents and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from NMC or prepared in
comnection with the performance of this Agreement, unless NMC specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR. shall prompily
transmit to NMC any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidentinl information pained by
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1.

CONTRACTOR in the performance of this Agrecment except for the sole purpose of
carrying out Contractor’s obligations under this Agreement.

10.2 NMC Records. When this Agreement expires or terminates, CONTRACTOR shall retumn to
NMC any NMC records which CONTRACTOR used or received from NMC to perform
services under this Agreement.

10.3 Maintenance of Records, CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal state, and County rules and regulations related
to services performed under this Agreement. CONTRACTOR shall maintain such records
for a period of at least three vears 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 CONTRACTQOR shall retain said records
until such action is resolved,

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

10.5 Royalties and Inventions. NMC shall have a royalty-free, exclusive and irrevocable license
to reproduce, publish, and use, and authorize other to do so, all original computer programs,
writings, sound recordings, pictorial reproductions, drawings, and other works of similar
nature produced in the course of or under this Agreement. CONTRACTOR shall not publish
any such material without the prior written approval of NMC.

NON-DISCRIMINATION. During the performance of this Agreement, Contractor, and its
subcontractors, shall not unlawfully discriminate against any persen because of race, religious
creed, color, sex, mnational origin, ancestry, physical disability, mental disability, medical
condition, marital status, age {over 40}, or sexual orientation, either in Contractor’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, full comply with all federal, state, and
local laws and yegulations which prohibit discrimination. The provision of services primarily or
exclusively to such target population as may be designated in this Agreement shall not be deemed
10 be prohibited discrimination.

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has

been or will be funded with monies recelved by NMC pursuant to a contract with the state or
federal government in which NMC is the grantee, CONTRACTOR. will comply with all the
provisions of said coutract, and said provisions shall be deemed a part of this Agreement, as
though fully set forth herein, Upon request, NMC will deliver a copy of said contract to
Contractor, at no cost to Contractor,
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13. INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under

this Agreement, CONTRACTOR is at all times acting and performing as an independent
CONTRACTOR and not as an employee of NMC. No offer or obligation of permanent
employment with NMC or particular County department or agency is intended in any manner, and
CONTRACTOR shall not become entitled by virtue of this Agreement to receive from NMC any
form of employee benefits including but not limited to sick leave, vacation, retirement benefits,
workers’ compensation coverage, itsurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state income
taxes and social security, arising out of Conttactor’s petformance of this Agreement. In
connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC and the County of
Monterey harmless from any and all liability, which NMC may incur because of Contractor’s
failure to pay such taxes,

14. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class,

postage per-paid mail to NMC and Contractor’s contract administrators at the addresses Hsted
below

Natividad Medical Center
Antn: Contracts Division
1441 Constitation Blvd
Salinas, CA, 93906

BAX: 83}.757.2592

15. MESCELLANEOUS PROVISIONS.

CONTRACTOR:

Name: Foley & Larduer LLP

Atin: Disne Ung, Bsq,

535 South Flower Street, No, 3500
Los Angeles, CA 90071

FAX: (213) 486-0065

15.1 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees
not to acquite any interest during the term of this Agreement, which would dirsctly, or
indirectly conilict in any manner or to any degree with the full and complote performance
of the professional services required to be rendered under this Agreement.

15.2  Amendment: This Agreement may be amended or modified only by an instrument in
writing signed by NMC and the Contractor,

153 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by NMC and the Contractor. A waiver of any of the terms and conditions of this
Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

154 Contractor: The term “Contractor” as used in this Agreement includes Contractor’s
officers, agents, and employees acting on Contractor’s behalf in the performance of this
Agreement.

15.5 Dispujes: CONTRACTOR shall continue to perform under this Agreement during any
dispute.
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15.6 Assigtment and Subcontracting: The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of
NMC. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of NMC. Notwithstanding any such subcontract, CONTRACTOR
shall continue to be liable for the performance of all requirements of this Agreement.

15.7 Succegsors end Assigns: This Agreement and the rights, privileges, duties, and obligations
of NMC and CONTRACTOR undet this Agreement, to the extent assignable or delegable,
shall be binding upon and inure to the benefit of the parties and their respective successots,
permitted assigns, and heirs,

15.8 Complisnce with Applicable Law: The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement,

15.9 Headings: The headings are for convenience only and shall not be used to interpret the terms
of this Agreement.

15.10 Time is of the Bssence: Time is of the essence in each and all of the provisions of this
Agroernent

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

15.12 Non-exclusive Agreement: This Agreement is non-exclusive and each of NMC and
CONTRACTOR expressly reserves the right to contract with other entities for the same or
similar services.

15.13 Congtruction of Aereement: NMC and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction
to the effect that ambiguities are to be resolved against the drafting party shall not apply in
the interpretation of this Agreement ot any amendment to this Agreement.

15.14 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement,

15.15 Integration: This Agreement, including the exhibits, represents the entire Agreement
between NMC and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations representations, or agreements, either
written or oral, between NMC and CONTRACTOR as of the effective date of this
Agreement, which is the date that NMC signs the Agreement,

15.16 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control,
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CONTRACTOR

35& [.,,[ L Low Avxcd

Gary R. Gray, DO, Interim CEO ( tractory Busi HE (sde | structmm) T
Date: /;:S

Signature of Chair, Fresident, or Vice-President

Tz 13, HW%%J Vhiopes-

APPROVED AS TO LEGAL PROVISIONS Name and Title

" _ T
by X j)?%ﬂ wl Date:. “ﬂ/ 4 /!\.

Montgrby County Deputy @dunty Coungel

Date: ! l | 9’0 ’5" By ’D\;ﬁ, ' //é’\

(Signafure of Secretary, Assi. Secrbtary, CFO, Treasurar
or Asst. Treaserer)

PROVISIONS Diwwe U e ) Par+w4~/
Naoe and Tile
pate: (0 [4 {2015

Maomterey County Deputy AyditonCSntroller -

APPROVED AS TO Fis

By

Date: ‘ /J U‘\ J *EEmetractions:

IFCONTRACTOR. is a corporation, including Hmited
liability and non-profii corporations, the full legal name of
the oorporation shall be set forth above together with the
signatures of two specified officers (two signatures required),
If CONTRACTOR is g partnership, the name of the
partnership shatl be zet forth above together with the
signature of a pariper who has suthority o execute this
Agresment on behalf of the partnership (two signatures
reguired),

IfCONTRACTOR is coniracting in and individual capacity,
the individual shall sei forth the name of the business, if any
and shall personally sign the Agrecment (one signature
required).

i
i
i
i
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ATTACHMENT 1

This Attachment 1 will serve as an Addendum to the Agreement for Services
between the County of Monterey, on behalf of Natividad Medical Center, and Foley & Lardner,
LLP, attached hereto, and will have the full force and effect as if set forth within the Agreemeni.

1. Section 6.5. Section 6.5 to the Agreement is hereby amended to read in its entirely as
follows:

6.5 CONTRACTOR shall submit such invoice periodically or at the completion of
services, but in any event, not later than 30 days after the month in which services
were provided. The invoice shall set forth the amounts claimed by CONTRACTOR
for the previous period, together with an itemized basis for the amounis claimed,
and such other information pertinent to the invoice. NMC shall certify the invoice,
either in the requested amount or in such other amount ag NMC approves in
conformity with this Agreement, and shall promptly submit such invoice to the
County Auditor-Controller for payment, The County Auditor-Controller shall pay
the amount certified within 30 days of receiving the certified invoice.

2. Section 7.1. Section 7.1 to the Agreement is hercby amended fo read in its entirety as
follows:

7.1, During the term of this Agreement, either party may terminate the Agreement for
any reason by giving written notice of termination to the other party at feast 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 prior

to the date of termination.
3. Seetlon 7.2, Section 7.2 to the Agreement is hereby amended to read in its entirety as

follows:

7.2. NMC may cancel and terminate this Agreement for good cause eifective .
immediately upon written notice to Contractor. “Good canse” includes the failure of
CONTRACTOR to perform the required services at the time and in the manner
provided under this Agreement. If NMC terminates this Agreement for good cause,
NMC may proceed with the work in any menner, which NMC deems proper, NMC
may be relieved of the payment of any consideration to Contractor for the services
in question, and the cost to NMC shall be deducted from any sum due the
CONTRACTOR under this Agreement.
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3. Section 8.3,  Section 9.3 to the Agreement is hereby amended to read in its entirety as
follows:

9.3 Insurance Coverage Requirements: Without limiting Contractor’s duty to indemmify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a
policy or policies of insurance with the following minimum limits of liability:

Commercial _general lighility insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products
and Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.

Business automobile liability insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this
Agreement, with a combined single limit for Bodily Injury and Property Damage of not
less than $1,000,000 per occurrence.

Workers’ CompensationInsurance, If CONTRACTOR e¢mploys others in the
performance of this Agreement, in accordance with California Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000
each accident and $1,000,000 each disease.

Professional liability insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession
regulated by the California Business and Professions Code), in the amount of not less
than $1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for
malpractice or errors or omissions made in the course of rendering professional
services, If professional liability insurance is written on a “claims-made” basis rather
then an occurrence basis, the CONTRACTOR shall, upon the expiration ot earlier
termination of this Agreement, make best efforts to maintain or obtain extended
reporting coverage (“tail coverage”) with substantially the sawoe liability limits as stated
above, Aoy such tail coverage shall, to the extent available, continue for at least one
year following the expiration or earlier tertnination of this Agreement (“Initial Year™),

As required by California Corporations Code Section 16956 (a)(1)(A), in the event of
the dissolution and winding up of the CONTRACTOR, the CONTRACTOR  shall, with
respect to any insurance policy or policies then maintained pursvant to this Agreement,
maintain or obtain an extended reporting period endorsement or equivalent tail
coverage provision for at Jeast the maximum total aggregate limit of liability required to
comply with this Agreement for a minimum of three years beyond the Initial Year if
reasonably available from an insurer.

4, Section 15,16 Section 15.16 to the Agteement is hereby amended to read in its entirety
as follows:

15.16 Interpretation of Conflicting Provisions: In the event of any conflict or
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inconsistency between the provisions of this Agreement and the provisions of
any exhibit, the provisions of this Agreement shall prevail and control.
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EXHIBIT A

Foley & Lardner, L.L.P,

July 1, 2015 through June 30, 2017

I. CONTACT INFORMATION

CONTRACTOR: Diane Ung
Foley & Lardner, 1..L.P.
555 South Flower Street
Suite 3500
Los Angeles, CA 90071-2411
(213) 972-4669

County of Monterey: Stacy L. Saetta
Deputy County Counsel Office
of the Monterey County
Counsel
168 West Alisal Street, 3" Floor
Salinas, CA 93901
(831) 755-5045

II. SERVICES TO BE PERFORMED.

NMC hereby hires CONTRACTOR to render independent legal services to NMC, subject
to the terms of this Agreement, CONTRACTOR shall perform said services faithfully
and well, when needed by and as requested by the NMC. The services to be performed
under this Agreement shall consist of providing legal advice with respect to healthcare
matters, including Medicaid financing for safety net providers, healthcare transactions,
and technology, privacy, and security matters, CONTRACTOR shall perform only such
services as are within the expertise of the individual attorneys on CONTRACTOR s staff,
and CONTRACTOR shall notify NMC promptly if any work requested is beyond such
expertise. CONTRACTOR shall diligently provide such legal services as are necessary
and approved by NMC in a professional, timely manner. CONTRACTOR shall perform
all of its services with due regard to ethical guidelines and the client’s interests,

III. PAYMENT PROVISIONS

A. NMC shall pay CONTRACTOR according to Section 6, PAYMENT
CONDITIONS, of this agreement,

B. CONTRACTOR shall bill the NMC for the professional services of its attorneys
at their standard hourly billing rate , or rate as may otherwise be discounted and
applied.

Exhibit A to Agresment with Foley & Lardner, LLP
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PERSONNEL IYPE QFFICE
Diane Ung Partner LA
Judy Waltz Partner SF
Richard Rifenbark Partner LA
Chris Rossman Partner Detroit
Elizabeth Elson Of Counsel LA
Alexis Bortniker Senior Counsel Boston
Leeann Habte Senior Counsel LA
OTHER PARTNERS
(All Offices)
F E

(All Offices)

TI0OR EL,

(Al Offices)

ASSOCIATES
(All Offices)

PARALEGALS
(All Offices)

UMMER A,
(All Offices)

ATE

EXHIBIT A

HOURLY RATE

$630
$695
$590
$600
$595
$560
$530

$500 -- $845

$595 -~ $750

$465 -- $595

$300 -- $580

$275 -- $3253

$250

Rates reflect discount from the firm’s 2015-16 published rates,

C. CONTRACTOR shall submit an invoice to the NMC no later than 30 days
following the month of service. Invoices shall be submitted to:

Stacy L. Saeita

Deputy County Counsel

Office of the Monterey County Counsel
168 West Alisal Street, 3 Floor
Salinas, CA 93901

IV. ADDITIONAL PROVISIONS

A. No Conflict of Interest. CONTRACTOR agrees that it shall not represent a client

with an interest that is either actually or potentially adverse to the County of

Exhibit A to Agreement with Foley & Lardner, LLP
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EXHIBIT A

Monterey without the County’s written consent.

. Maximum Liability, The maximum amount to be paid by NMC to CONTRACTOR
under this agreement shall not exceed not exceed the sum of $600,000. This amount
may be amended by written agreement between the parties, subject to approval by
the Board of Supervisors, CONTRACTOR shall notify the County Counsel in
writing when fifty percent (50%) and seventy-five percent (75%) of the maximum
liability has been spent.

. Reimbursement for Expenses.

1. NMC shall reimburse CONTRACTOR for all actual and necessary expenses
pursuant to the County Travel Policy, a copy of which is attached to the
Agreement as Exhibit B.

2. NMC will not reimburse CONTRACTOR for any non-attorney staff time or
overtime for secretarial, clerical, or word processing, costs connected with
preparing required status reports, time spent to provide information for a fee
audit, or for work not authorized by NMC.

. Direction from County Counsel, CONTRACTOR shall report to and receive direction
from County Counsel in providing advice under this Agreement. If CONTRACTOR
prepares any County documents in the performance of services under this Agreement,
including but not limited to County resolutions, staff reports, and memoranda to the
Board of Supervisors or other County legislative or advisory bodies, CONTRACTOR
shall provide such drafts to County Counsel for review and consultation prior to
finalizing any such drafts,

. Reporting Requirements, CONTRACTOR shall provide NMC with such reports as
may be requested by NMC in connection with the performance of services hereunder,

Exhibit A to Agreement with Foley & Lardner, LLP
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TRAVEL AND BUSINESS
EXPENSE
REIMBURSEMENT
POLICY

Revised December 11, 2012




I.  PURPOSE

The purpose of this policy is to establish uniform travel and business expense
reimbursement policies, rules and claim procedures for persons authorized to conduct
County business.

II. SCOPE

The County travel and business expense reimbursement policy applies to all County
employees, members of legislative bodies established by the Board (salaried or not), non-
County employees (such as contractors who receive travel and/or business expense
reimbursements) and volunteers traveling on County business.

ITII. DEFINITIONS

Unless the context otherwise requires, the definitions contained in this part govern the
construction of this policy. They do not necessarily apply in other County contexts.

A. Accountable Expense Reimbursement Plan

Reimbursements of travel and other business expenses to a County employee,
contractor or volunteer will be considered to be made under an “Accountable Expense
Reimbursement Plan” if the following three requirements are met:
¢ The person substantiates his or her expenses by submitting an expense report with
1) the amount of the expenditure,
2} the time and place of the travel or business entertainment,
3) the business purpose of the expenditure, and
4) the names and business relationship of any persons entertained.
¢ The person documents the expenses with supporting receipts, paid bills, etc.
within 60 days after the expense is paid or incurred, and
¢ Excess advances, if any, are repaid to the County within 120 days after the
expense is paid or incurred.
"County"” means the County of Monterey.

B. County Business
"County business" means the activity directly related to the ordinary, necessary and/or
required business functions of the County of Monterey (“County”). It does not include
travel or expenses related to an employee’s participation in the County’s Educational
Assistance Program or commuting expenses (a non-reimbursable expense).

C. County Employee

"County employee" means any County officer or employee, whether elected or
appointed, filling a budgeted position approved by the Board of Supervisors.
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workers conducting fieldwork at off-site locations, does not normally constitute
assignment to another site.  If the employee is assigned for more than 35 work days
during the calendar year, the new location has become the main or regular place of
work.

J. Vehicle
"Vehicle" means a motor vehicle, which can be legally operated on public highways.

IV. AUTHORIZATION TO TRAVEL

A. General Conditions

1. Travel will be authorized only when the travel is necessary and in the best interest
of the County.

2. Advance authorization is required for all County travel, as specifiedin B & C.

3. Advance written authorization from the County Administrative Officer is required
for all County travel by County volunteers, except as follows:

a) Travel by appointed members of County boards, commissions, or advisory
committees to and from the official meetings of their respective boatds.

b} ‘Travel to and from the County for members of personnel interview panels,
subject to authorization by the Human Resources Department.

¢) 'Travel to and from meetings, conferences and training covered by the County
MHSA plan, subject to authorization by the Behavioral Health Program
Manager or designee.

B. In-County Travel

County employees ate authorized to travel within the County when said travel is
required by the department and is considered a part of the routine, day-to-day official
duties of the employee as defined and authorized by the department head or his/her
designee. All other in-County travel requires advance authorization by the department
head or his/her designee.

C. Out-of-County Travel
1. All travel outside of the County, but within the State of California, requires advance
authorization by the department head, or his/her designee. Travel by immediate

staff of a member of the Board of Supervisors requires the advance authorization of
the respective Board member.
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penalty. Exceptions shall be made when a traveler is unable to travel because of
hospitalization, serious sickness or death of self or an immediate family member or
when the department head certifies that the reason for the employee's absence was
legitimate and authorized.

B. Transportation Expenses

1. General Conditions

a) Transportation expenses are the direct costs related to movement of the County
traveler from authorized point of departure to destination of travel and back to
the authorized point of return.

b) All transportation expenses incurred shall be based upon the most efficient,
direct, and economical mode of transportation required by the occasion.

¢) Whenever a time frame is established as criteria for eligibility for claiming,
such as the requirements set forth for meals in Section V, subsection C. 1, d.,
estimated travel time shall be based upon legal vehicle speed limits, volume of
traffic, and weather conditions in effect at the time of travel.

2. Vehicle Transportation

Vehicle use (both County-owned and private) by authorized County travelers
during the conduct of official County business is subject to the County Vehicle Use
Policy.

a) Private Vehicle

(1) Travel by private vehicle will be reimbursed at the IRS rate for business
use of a personal vehicle in effect in the County at the time of travel.

(2) Authorized County travelers who travel in a vehicle other than their own
may not claim mileage for business use of a private vehicle but may claim
reimbursement of actual fuel expenses necessary for the trip and expended
by the traveler. Receipts are required and should be claimed by the
employee actually paying the expense.

(3) Authorized County travelers may not claim mileage for business use of a
private vehicle in the following instances:

{a) when the County traveler is riding with someone who will be claiming
reimbursement for the vehicle's use from the County or another

source;

(b) when the County traveler is traveling in a County or other government
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©)

(10)

When two or more County travelers from the same department are
traveling to the same site by vehicle, they should use only as many
vehicles as are required to accommodate the number of travelers and
business needs of the County. If a County traveler chooses to use a
separate private vehicle because of personal preferences or obligations,
h/she shall not be eligible for mileage or fuel reimbursement for the travel
uniess the department head determines that reimbursement is appropriate
and justified.

If a County traveler chooses to use a private vehicle instead of an
alternative mode of transportation chosen by the department head because
of personal preferences or obligations, his’her mileage reimbursement
shall not exceed the cost of using the alternative mode of transportation
unless the department head determines that the additional reimbursement
is appropriate and justified.

b) County Vehicle Transportation

(1)

2)

€))

County travelers using a County vehicle for traveling shall not be eligible
for reimbursement for mileage.

County travelers required to fuel a County vehicle at their own expense
should claim the actual fuel costs expended by them. Receipts must
accompany the claim. Vehicle license number and the odometer reading
should be written on the receipts.

If the County vehicle experiences mechanical failure, the County traveler
shall follow the rules set forth in the "Mechanical Failure" section of the
"Vehicle Operator's Handbook" located in the glove compartment of

each County vehicle.

¢) Rental Vehicle Transportation

(1)

@)

()

Monterey Connty Travel Policy

Vehicles may be rented for transportation at the destination point when the
County traveler travels to the destination via commercial common carrier
and the cost of the rental will be less than the charge for shuttle or taxi
service to and from the carrier termination point to the function or hotel
accommodations.

Vehicles may be rented for transportation to the destination point when
the cost of the rental will be less than other reasonable and available

modes of transportation,

If more than one County traveler from the same department is traveling to
the same function, only one rental vehicle may be claimed and then only if
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4)

()

County business traveler may retain frequent flyer/hotel rewards and
similar program benefits. However, participation in these programs must
not influence flight/hotel/etc. selection, which would result in incremental
cost to the County beyond the lowest available airfare/hotel cost unless the
difference is paid by the traveler. Free tickets or cash allowances for
volunteering to be denied timely boarding may be retained by the traveler
but no additional cost to the County or interruption of County work is
allowed and any additional time required to complete the trip is to be
personal time.

Should a Saturday night stay reduce the cost to the County of a ticket
more than the total of any additional hotel/meal/parking cost, the costs to
do so are reimbursable to the traveler but should be well-documented with
a clear savings to the County.

e) Private Aircraft Transportation

(1)

)

3)

Monterey County Travel Policy

Traveling by private aircraft which is flown by a County employee may be
authorized if it will be the most efficient means of travel and the flight is
incidental to the purpose of the County travel. Said use shall require the
advance written approval of the County Administrative Officer. If
approved, the following must be provided to the Auditor-Controller's
Office in advance of the travel:

(a) a copy of the pilot's Federal Aviation Administration (FAA) pilot's
certificate and instrument rating for the category and class of aircraft
to be flown and the type of flying to be performed;

(b) acopy of the pilot's current medical certificate;

(c) a copy of the FAA Pilot Proficiency Award Program certificate
issued to the pilot within the twelve months prior to the flight;

(d) a copy of the pilot's flight log showing a minimum of 250 hours of
flight time within the twelve months prior to the flight;

(e) a certificate of public liability and property damage insurance of not
less than $1,000,000 naming the County as an additional insured.

Traveling by private aircraft, which is flown by a non-County employee,
except for flights conducted by members of the Sheriff's Air Squadron in

the performance of their official duties, is normally prohibited.

County travelers who operate a private aircraft in conmection with
approved County travel may be reimbursed the actual cost paid by the
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c) County travelers on out-of-County business travel that requires an overnight
stay away from their home are eligible to claim for meals taken out-of-County.

d) County travelers are cligible to claim the meal reimbursements noted below
for travel requiring overnight lodging if the total travel time (work time, plus
the lunch period plus round-trip travel time) is estimated to equal or exceed 12
hours.

(1) Breakfast may be claimed if the County traveler must reasonably be away
from home because of County business travel at or before 7:00 a.m.

(2) Lunch may be claimed if the County traveler must reasonably be away from
home because of County business travel at or before Noon.

(3) Dinner may be claimed if the County traveler must reasonably be away from
home because of County business travel at 7:00 p.m. or after.

e) Snacks are a personal expense, not reimbursable.

f) Claims for meals purchased by a County employee or volunteer on behalf of
federal, state or local public officials or employees is prohibited, including any
other Monterey County employees, unless provided for under other Board of
Supervisor approved written County policies.

g) County travelers are not ¢ligible to claim meals or other expenses for those
persons who are not otherwise eligible to file a claim themselves for County
reimbursement.

h) County travelers are not eligible to keep or claim per diem allowances for anyone
other than themselves.

2. Meal Claims

a) The County maximum full day meal and incidental expenses rate shall be equal
to the maximum federal per diem meal and incidental expenses (M&IE) rate
established by the GSA. Said maximums include taxes and gratuities.

b) Meal expense amounts shall be calculated by the Auditor-Controller for first and
last partial days of travel based on the maximum federal per diem meal rate for
the appropriate meal(s).

c) Claims for out-of-County meals taken in conjunction with travel that includes
an overnight stay away from the traveler's home shall be reimbursed in the form
of a "per diem allowance”, which means the traveler is eligible to be reimbursed
at the maximum rate allowed and receipts are not required (except for Board of
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front-end or back-end of the trip. Illustration: A member of the County Board of
Supervisors who resides in Monterey County is required to attend a one-day
business meeting in Sacramento, The Board member estimates that his total
time for the day without obtaining lodging would be 14 hours (8 hours of
meetings, 1 hour for lunch and 5 hours for round-trip travel). The Board
member will have the option of securing one night’s lodging in Sacramento,
either the night before the meeting, or after conclusion of the meeting.

c) For out-of-County business that requires multiple business days, if County
travelers are eligible to claim lodging for the first and last evenings of an out-of-
County trip, they are also eligible to claim lodging for any evenings that fall in
between the first and last evenings of the trip.

d) County travelers are not eligible to claim reimbursement of lodging costs when
staying overnight as a guest of friends or relatives.

2. Lodging Claims

a) Lodging expenses shall be claimed at either the actual cost of the lodging
(limited to the single occupancy rate for a single room) or the County's
maximum lodging rate (Federal Per Diem Rate), whichever is less. Receipts are
required. Taxes are in addition to the Federal Per Diem Rate.

b) Lodging costs may exceed the County's maximum lodging rate only when a
conference, meeting or convention is being sponsored by an organization of
which the County, the department or employee is a member, the lodging may be
claimed at the actual cost if seminars or meetings are io be held at the particular
hotel and/or events are scheduled for evening hours, and the department head
has given advance written authorization.

¢} An original room folio receipt, showing the number of days and the number of
occupants, is required for lodging claims. A copy of the receipt, travel agency
statement or a credit card receipt alone is insufficient.

d) When a room is shared with a fellow County traveler, the expense may either be
prorated, and the prorated amount claimed by each County traveler, or one
County traveler may claim the total expense at the multiple occupancy rate.

€} When a room is shared with a person other than a County traveler and said
person will also be claiming reimbursement from the County or another source,
the amount shall be prorated between the two travelers.

f) Lodging expense may not be claimed for guests of the County traveler. Where

expense for a family member or friend is included in the receipt, the claim must
not exceed the single occupancy rate.
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¢) copy machine charges incurred to copy documents for County use.

d) Internet access connection and/or usage fees away from home not to exceed
$15.00 per day, if Internet access is necessary for county related business.

e) other business related expenses determined to be reasonable and necessary by
the department head and the Auditor-Controller,

VI. OTHER COUNTY BUSINESS EXPENSES
A. General Guidelines

In the course of conducting County business, employees, contractors or volunteers may
mcur business expenses (including meal expenses pursuant to Section V.C) on behalf
of the County. Such expenses will be approved for reimbursement if the disbursement
meets the following requirements:
¢ The disbursement is for an ordinary (not extravagant) and necessary expense of
conducting County business, or is an expense that is required by the County,
¢ The expense is approved by a member of the County Board of Supervisors, or
a County department head (or his or her designee), and
* The payec accounts for the expense in accordance with the rules for a
“Accountable Expense Reimbursement Plan”, as set forth in the Internal
Revenue Code and related regulations.

B. Taxation of Business Expense Reimbursements
If a reimbursement to an employee, contractor or volunteer meets the requirements of

an “Accountable Expense Reimbursement Plan”, then such reimbursement will not be
reportable for federal or California income tax purposes.

VII. CLAIMING PROCEDURES FOR QUT-OF-COUNTY TRAVEL

A. Travel Advance Claims
1. Authorizations and Eligibility
a) Travel advances are strongly discouraged and are only available to County
employees. The issuance of travel advances creates double work for
departmental and auditor-controller staff and should only be used if a County
travel card cannot be used or the employee does not have a personal credit card.

Board of Supervisors Members are not eligible for travel advances,

The first choice is for travelers to use their personal credit cards to pay for their
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"County of Monterey Travel Request” form, accompanied by all documentation
relative to the request, at least ten (10) working days in advance of the
commencement of travel.

b) After a completed and approved "County of Monterey Travel Request" form is
received by the Auditor-Controller's Office, a warrant payable to the County
traveler for the amount requested shall be issued, up to the 100% maximum
amount allowed pursuant to this County travel policy.

3. Travel Advance Settlements

a) Within five (5) working days of completion of travel, the County traveler shall
submit all receipts for allowable travel expenses to the Department and within
fifteen (15) working days of completion of travel to the Auditor-Controller's
Office on a completed County claim form. Credit for the travel advance shall
be subtracted from the amount owed to the County traveler.

b) In the event that allowable expenses are less than the amount of the travel
advance, the County traveler shall submit the difference in the form of a check

or money order made out to the "County of Monterey" with the claim form.

¢) County travelers who cannot provide a required receipt shall reimburse the
County for the amount of the money advanced to them for that expense.

d) Travelers who do not submit the required documentation by the time frames set
forth above may lose their eligibility for future travel advances.

¢} Department heads are responsible for ensuring that their employees settle their
travel advance claims within the time frames set forth in subsection a) above.
Non-compliance may jeopardize advances for the entire department.

B. Prepaid Vendor Claims

1. Vendor Claim Requests

a) Once travel has been authorized, claims to the vendor may be submitted for
lodging and registration fees when there is sufficient time for the check to be
processed before the authorized County traveler commences travel.

b) If the travel requires a "County of Monterey Travel Request" form, the
approved form shall be submitted with the claim. If the original has been
submitted with a previous claim, then that shall be noted on the claim form and
a copy of the form attached.

¢) Whenever possible, the County shall be named as registrant for events to allow
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for the travel claim have been filed with the Auditor-Controller's Office.
5. Travel reimbursements ate to be paid via checks and not to be paid via petty cash.
D. Mileage Claims

1. Whenever travel requires advance authorization of the department head, or his/her
designee, the resulting mileage expense shall be claimed on the same claim form as
the other expenses that apply to that travel. The only exception is if mileage is the
only expense of the trip, in which case the traveler may claim the mileage on the
monthly "Mileage Reimbursement” claim form.

2. Whenever travel does not require advance authorization of the department head, or
his/her designee, the resulting mileage expense shall be claimed on the "Mileage
Reimbursement” claim form.

3. Mileage claims shall be submitted monthly, unless the total for the month is less
than $50.00, in which case the claim may be held for an additional month.
However, the claim must not be held over to the next month more than twice,
regardless of the dollar amount.

4. All mileage claims for the last month of the fiscal year must be processed by year-
end close.

5. Mileage Claims are to be paid via warrants and not to be paid via petty cash.
E. Reimbursement by Outside Source

1. County travelers receiving reimbursement from an outside source for travel on
County time shall forward said reimbursement to the Auditor-Controller for
handling and deposit if the traveler intends to submit an expense claim to the
County or use County resources, including a County vehicle, to travel. In such
cases, the traveler shall then be entitled to submit a claim for actual and necessary
expenses for transportation, meals, lodging, and incidentals, subject to the claiming
conditions set forth in this travel policy. Said reimbursement shall be delivered to
the Auditor-Controller's Office within thirty (30) days of the receipt of the funds.

2. If a County volunteer or non-employee will be receiving a per diem or other
reimbursement of travel expenses from a source outside of the County, the
volunteer shall not be eligible to claim or receive any additional reimbursement
from the County for the same expenses.

F. Late Claims

If a claim for reimbursement or settlement of a travel claim is submitted after the
allowed time frames, the payment to the employee shall not be made until the claim has
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