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This Professional Services Agreement (hereinafier "Agreement”) is made by and between Natividad Medical
Center ("NMC™), a general acute care teaching hospital wholly owned and operated by the County of
Monterey, which is a political subdivision of the State of California and Monterey Language Services

hereinafter "CONTRACTOR™).

In. consideration of the rautual covenants and conditions se¢t fotth in this Agreement, the parties agres as
follows:

SERVICES TO BE PROVIDED. NMC hercby engages CONTRACTOR 1o perform, and
CONTRACTOR hereby agrees to perform, the services described in Exhibit A in conformity with the
terms of the Agreement, The services are generally described as follows: LANguage Interpreter Services
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1. PAYMENTS BY WNMC, NMC shall pay the CONTRACTOR in accordance with the payinent provisions
gset forth in Exhibit A, subject to the Himitations set forth in this Agreement. The total amount payable by
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $25,000

2. TERM OF AGREEMENT. The term of this Agreement is from IDWLZGH} ot QJUD 30. 2012
unless  sooner  termmated  purswant  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. ADDITIONAL PROVISIONS/EXHIBITS. The following attached exhibits are incorporated herein by
reference and constitute a part of this Agreement:

BExhibit A/Schiedule A: Scope of Services/Payrment Proviglons
4, PERFORMIANCE STANDARDS,

4.1, CONTRACTOR warrants that CONTRACTOR. and Contractor's agents, emplovees, and
subcontractors performing services under this Agreement are specially trained, ecxperienced,
competent, and appropriately licensed to perform the work and deliver the services required under
this Agreement and are not employees of NMC, or immediate family of an employee of NMC.

4.2. CONTRACTOR, its agents, emplovees, and sybcontractors shall perform ol work in & safe and
skillfisl 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 shali be
performed in accordance with such licensing requirements.
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4.3,

CONTRACTOR shal! furnish, at its own expense, all materials, equipment, and persormel necessary

to carry out the terms of this Agreement, except as other wise specified in this Agreement,
CONTRACTOR shall not use NMC promises, property (including equipment, instruments, or
supplies) or personnel for any purpose other than in the performance of its obligations under this
Agresment,

S, PAYMENT CONDITIONS.

5.1.

5.2,

CONTRACTOR shall submit to the Contract Administrator an invoice on a form acceptable to NMC,

If not otherwise specified, the CONTRACTOR may submit such invoice 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 Adminisirator or his or her designee ghall certify the invoice, either in the
teguested amount or i such other amount as NMC approves in conformity with this Agreement, and
shall promptly submit such invoice fo the County Auditor-Controller for payment, The County
Auditor-Controller shall pay the amount certified within 30 days of receiving the certified invoice,

CONTRACTOR shal! not receive seimbursernent for travel expenses tmless set forth in this
Agreement,

6. TERMINATION,

6.1

. During the term of this Agreement, NMC may terminate the Agreement for any reason by giving

written notice of fermination to the CONTRACTOR at least thirty (30) days prior to the effective date
of termination. Such notice shall set forth the effective date of termination. In the event of such
termination, the amount payable under this Agreement shall be reduced in proportion to the services
provided prior to the date of termination.

6,2, NMC may cancel and terminate this Agrecment for good cause pffective immediately upon written

notice to Contractor. "CGiood cause” inchudes the failure of CONTRACTOR to perform the raquired
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 manner, which NMC decms proper. The cosi to NMC
shall be deducted from any gum due the CONTRACTOR under this Agreement.

7. INDEMMNIFICATION; CONTRACTOR shall indemnify, defend and hold harmless. NMC and the

County of Monterey (hereinafter "County™), it officers, agents and employees from any claim, liability,
loss, injury or damage arising out of, or in connection with, performeance of this Agreement by
CONTRACTOR and/or its agent, employees or sub-contractors, excepting only low, injury or damage
caused by the negligence or willful misconduct of personnel employed by NMC, It iy the intent of the
partiss to this Agresment to provide the broadest possible coverage for NMC, The CONTRACTGOR. shall
reimburse WMC for all costs, attorneys' fees, expenses and liabilities incured with respect to any
Tiiigation in which the CONTRACTOR is obligated to indemmify, defend and hold harmless NMC and the
County under this Agreement.

8. INSURANCE,

8.1

. Bvidence of Covernge:

Prior to commencement of this Agreoment, the CONTRACTOR shall provide a "Certificate of
Insurance” certifying that coverage as required herein has been obtained. Individual endorsements
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executed by the insurance oarrier shall accompany the cerificate. 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 Contracis/Purchaging Department, unless
otherwise directed. The CONTRACTOR shall not receive a "Notice to Procesd" with the work under
this Agreement until it 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,

8.2. Qualifying Insurers: All soverage's except surety, shall be issued by companies which hold a current
policy holder's alphabetic and financial size category rating of not less that A-VII, according to the
current Best's Key Rating Guide or a company of equal financial stability that is appraved by NMC's
Contragts/Purchasing Director.

8,3. Insurance Coverage Requirements: Without Hmiting Contractor's duty to indenmify, CONTRACTOR
shall maintain in effect throughout the term of this Agreement a policy or policies of insurance with
the following minimum limits of Hability:

Comraercial general Hability ingurance, including but not limited to premises and operations, including
coverage for Bodily Imjury and Property Damage, Personal Injury, Contractual Liability, Broad form
Property Damage, Independent Contractors, Produets 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 tnsurance |, covering all motor vehicles, inciuding owned, leased, non-
owned, and hired vehicles, used in providing services under this Agreement, with a combined single
liniit for Bodily Injury and Property Damage of not [oss than $5C0,00C per occurrence.

Exemption/Modification {Justification attached,; subject to approval).

Workers' Compengation Jnsurance , If CONTRACTOR eraploys other 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.

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

Professional liability ingurance , if required for the professional services being provided, (e.g,, those
persors anthorized by a license to engage in a business or profession regulated by the California
Business and Profesgions Code), in the amount of not less than $1,000,000 per claim and $2,000,000
in the aggregate, to cover lability for malpractive or errors or omissions made m the course of
rendering prefessional services. If professional liability insiwance is written on a "claims-made” basis
rather than an ocourrence basis, the CONTRACTOR shall, upon the expiration or earlier terrination
of this Agreemeni, obtain extended reporting coverage ("tail coverage™ with the same Tiability Timits,
Any such tail coverage shall continue for af least fhwee years following the expiration or earlier
termination of this Agreement.

[ Exemption/Modification (Justification attached; subject to approval),
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8.4, (vher Insurance Requirements:

All ingurance required by this Agreement shall be with a company acceptable to NMC and issued and
executed by an admitted msurer authorized 1o transact insurance business in the State of Califoinia.
Unless otherwise specified by this Agreement, all such insurance shall be written on an occuirence
basis, or, if the policy is not written on an occutrence basis, such policy with the coverage required
herein shall continue In effect for a period of three vyears following the date CONTRACTOR
completss its performance of services under this Agreement,

Each lability 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, eancellation, or intended non-renewal thereof.
Each policy shall provide coverage for CONTRACTOR and additional insured with respect to claims
arising from each subcontractor, if any, performing work under this Agresment, or be accompanied by
a gertificate of insurance from each subcontractor showing each subcontractor has identical insurance
coverage to the above requirements, '
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Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of insurance
with WMC's Contracts/Purchasing Depariment, showing that the CONTRACTOR has in effect the
insurance reguived by this Agreement. The CONTRACTOR shall file 2 now or amended certificate of
insurence within five ealendar days after any change is made in any insurance policy, which would
alter the information on the cestificate then on file, Acgeptance or approval of insurance shall in no
way modify or ¢hange the inderanification clavse i this Agreement, which shall continue in full forve
and offect,

CONTRACTOR shall at all times during the term of this Agreement maintain in force the insurance
coverage requited under this Agresment and shall send, without demand by NMC, annual certificates
to NMC's Contracts/Purchasing Departmens, If the cerfificate is not received by the expiration date,
NMC shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to send in the
certificate, evidencing no lapse in coverage during the interim. Failure by CONTRACTOR to maintain
such surance is a default of this Agreement, which entitles NMC, at ifs sole dmcretion, to ferminate
the Agreement immediately.

9. RECORDS AND CONFIDENTIALITY.

9.1. Confidentiality, CONTRACTOR and ils officers, smployses, agents and subcontractors shall comply

wiilh any and all federal, staic, and local laws, which provide for the confidentiality of records and
other mformation, CONTRACTOR shall not disclose any confidential records or other confidential
mformation received from NMC or prepated in connection with the performance of this Agreemont,
unisss NMC sgpesifically permits CONTRACTOR to disclose such records or information.
CONTRACTOR shall promptly transmit to NMC any and all requests for disclosure of any such
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10.

11,

12.

confidential records or information. CONTRACTOR shall not use any confidential information
gained by CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out Contractor's obligations under this Agreement,

9.2. NMC Records ., When this Agreement expires or terminates, CONTRACTOR shall refurn to NMC
any NMC records which CONTRACTOR used or received from NMC to perforn services under
this Agreement.

9.3. Maintenance of Records . CONTRACTOR shall prevare, 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 years after receipt of final payment under this Agreement. If any litigation, claim,
negotiation, audit exception, or other action telating to this Agreement is pending at the end of the
three year period, then CONTRACTOR shall retain said records until such action is resolved.

9.4, Access to and Audit of Records . NMC shall have the right to examine, monitor and andit alt vecords,
documents, conditions, and activities of the CONTRACTOR and its subcontractors islated to
services provided under this Agreement. Purguani to Government Code scction 85467, if this
Agresment involves the expenditure of public fumds in excess or $10,000, the parties to this
Agreement may be subject, at the request of NMC or as part of any audit of NMC, io the
examination and atdit of the State Auditor pertaining to matters connected with the performance of
this Agreement for a period of three years afier final payment under the Agreement,

9.5. Rovyalties and Inventions . NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize other fo 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 suck material without the
prior written approval of NMC. '

NON-DISCRIMINATION. During the performance of this Agreement, Contractor, and its

gubcontractors, shall not unlawfully discriminaie against any person because of rage, religious creed,
color, sex, national origin, ancestry, physical disability, mental disability, miedical condition, marital
status, age {(over 40), or sexual oriemtation, either in Contractor's employment practices or in the
furnishing of services to recipients. CONTRACTOR shall ensure that the evaluation and treatment of its
employess and applicants for employment and all persons receiving and requesting services are free of
such discrimination, CONTRACTOR and any suboontractor shafl, in the performeance of this Agresment,
full comply with all federal, sate, and local laws and regulations which prohibit discrimination. The
provigion of services primarily or sxeclusively to such ferget population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agrecrent has been or

will be finded with monies received by NMC pursuant to a contract with the state or federal government
th which MM is the grantee, CONTRACTOR will comply with all the provisions of said contract, and
said provisions shall be deemed a part of this Agreement, ag though fully set forth herein. Upon roquest,
NMC will deliver a copy of said contract to Contractor, at no cost to Contractor,

INDEPENDENT CONTRACTOR. Tn the performance of work, duties, and obligations under this
Agreement, CONTRACTOR is st 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 ageney 18 infended in any manner, and CONTRACTOR shall not become entitied
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by virtue of this Agreement to receive from NMC any form of employes benefits inchuding but not Jimited
to gick leave, vacation, retirement benefits, workers' compensation coverage, insurance or disability
benefits, CONTRACTOR shall be solely Hable for an obligated to pay directly all applicable taxes,
meluding federal and state income taxes and social security, arising out of Confractor's performance of
this Agreement. ITn connegticn therewith, CONTRACTOR shall defend, indemnify, and hold NMC and
the County of Monterey harmless from any and all lability, which NMC may incur because of
Contractor's failure to pay such faxes.

13. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class, postage
per-patd mail to NMC and Contractor's contract adminisirators at the addresses lisied below,

FOR NATIVIDAD MEDICAL CENTER; FOR CONTRACTOR:

Contracis/Purchasing Manager

Mei-Ling Chepn,  CEO

Name <J Name and Tiile

3190 Imjn Road, (49

1441 Constitution Rlvd. Salinas, CA. 93906 Mavina , CA 429372
Addrogs  Address
831.755.4111 %31 - (55~ YLD
Phone Phone

14, MISCELLANEOUS PROVISIONS.

14,1,

14.2,

14.3,

Conflict of Intercst . CONTRACTOR represents that it presently has no interest and agrees not to
acguire amy inferest during the term of this Agreement, which would directly, or wmdirectly conflict
in any manner or fo any degree with the full and complate performance of the professional sevvices
requited to be rendered vunder this Agreemant.

Amendment, This Agreement may be amended or modifisd only by an instrurnent in writing signed
by NMC and the Contractor,

Waiver . Any waiver of any termy 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 u waiver of any other terms or conditions in this Agrecment.

14.4. Contracior. The term "Contractor” as used in this Agreentent includes Coniractor's officers, agents,

and emiployees acting on Contractor's behalf in the performance of this Agreement,

14.5. Disputes. CONTRACTOR shall continue to perform under this Agreement during any disputs,

14.6,

Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer ity
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
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NMCEC, Notwithstanding amy such subcontract, CONTRACTOR shall continue to be liable for the
performance of all requirements of this Agteement,

14.7, Suceessers and Assigns, This Agreement and the rights, privileges, duties, and obligations of NMC
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding
upon and inure to the benefit of the partiss and their respective successors, permiited assigns, and
heirs.

14.8. Compliance with Applicable Law . The parties shall comply with all applicable federal, state, and
local laws end regulations in performing this Agreement,

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

14.10. Time is of the Bssence. Time is of the essence in each and all of the provisions of this Agreement

14.11. Governing Law. This Agreement shall be governed by and inferpreted under the laws of the State
of California.

14.12. Non-exclusive Agreement, This Agreement is non-exclusive and both NMC and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.

14,13, Construction of Agreement. 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 agalnst the drafting party shall not apply in the inferpretation of this
Agreement or any amendment to this Agreement.

14.14. Coynferparts . This Agrctmcn’t may be executed in two or more counterparts, sach of which shall
be deemed an original, but all of which together shall constitute one and the same Agreement.

14,15, Integration. This Agreement, including the exhibits, represents the entire Agresment between
NMC and the CONTRACTOR. with respect to the subject matter of this Agreement and shall
supersede all prior negotiations. Representations, or sagreements, either written or orel, betwesn
NMC and CONTRACTOR as of the effective date of this Agreement, which is the date that NMC
signs the Agresment.

14.16. Interprotation 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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NATIVIDAD MEDICAL CENTER

NMC Contracts/Purchasing Agent

CONTRACTOR

Monteray Language Swwazs’ LLL

Cotitractor's Businkss Name™**

Date; / 2 Szl p

By’ﬁair—%:ﬁ

Department Head (if applicable)

S - ~ A

Signature of Chair, Prgsident, or Vice-President

Mel LM@ Chenn CED

JName and Tﬂ,le

Date: H( 2a.fy™

Approved a4 to Legal Form

M R

tacy Saetta
Deputy County Coungel

| ll/\@/[/ 2.010

By
TDate: ’ 2/4/) '7 // o {Signature of Becretary, Asst. Ssoretary, CRO, Treasvrer
# ¥ or Asst, Treasurel)
Name and Tifle
Date:

NS TRUCTIONS: If CONTRACTOR is a corporation,
including Hmited liability and non-profit corporations,
the figll Jegal name of the corporation shall be set forth
ebove together with the signatures of two speeified
offigers, If CONTRACTOR s a partnorship, the name of
the partnership shall be set forth above together with the
signaturs of a partier who has suthorify to execute {his
Agreement  on  behalf  of the partnership. If

CONTRACTOR. s conkiacting in  and  individual

capacity, the ndividual shall sel forth the name of the
busineds, if any and shall personally sign the Agresment.
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Exhibit A f Schedule A:
Scope of Services/Payment Provisions

Scope of Work;: Monterey Language Services will provide Language Services including
translation, interpretation, and other language services as neaded to provide back up to
the NMC language services department. Language services will include support for ASL,
rare and indigenous languages such as Mixteco (Alto & Bajo), Triqui, Zapoteco as well
as over 75 languages of greater diffusion (Spanish, Korsan, Tagalog etc.).

Note: Language services are provided by employees and subcontractors of MLS
chosen for their qualification to perform the required services and their proximity to
where services are required. When subcontracior travel from outside of Monterey
County is required, NMC will provide compensation to MLS for necessary travel
expenses such as fransportation, focd, and lodging, and travel time. Tfavelwrj“ﬁ’g‘é?

wet pE 2

wit-be-negotiatedat-the timeof-service revuest. 4,4 ,Wg FA 2}

i Betpd bty o5y TRAUE
Exemption/Modification of Business Auto Llablilty Insurance, Monterey Language Mm,&&"
Services hires independent contractors fo perform interpretation services., The W
independent contractors are required to have auto liability insurance. .
, : f, ' ' M

Discount: Net 10, 2% disccunt W(/
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Exhibit A / Schedule A:
Scope of Services/Payment Provisions

(cont.)

Schedule of legal / medical [anguage service fees

Translation

tierd 0.32 Cents per word, min®*
tier? 0.36 Cents per word, min®
tierd 0.40 Cenis per word, min®
minimum 150 $

Interpretation - On site

Tier 1 120 $ per hour, min 2 hrs
Tier 2 150 $ per hour, min 2 hrs
Tier 3 180 $ per hour, min 2 hrs
Phone Interpretation

Tier 1 2 $ per minute, no min
Tier 2 2.5 $ per minute, no min
Tier 3 3 3 per minute, no min
Translation review

(when re-translation is not

needed)

Tier 1 0.25 Cents per word, min*
Tier 2 0.28 Cents per word, min®
Tier 3 0.3 Cents per word, min*
L *minimum 150 $
| Post Graphics Review L 80 | $ per hour, no min
Desktop Publishing

Tier 1 60 $ per hour, min 1 hr
Tier 2 70 $ per hour, min 1 hr
Tier 3 80 $ per hour, min 1 hr
Certification free

Notarization 20 b
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