— ATTQRNEY shali pcrfom enly such serv;éés asa

(“Agreemeﬂt”) iS mad % ' R . F
(“COUNTY”) and HG()?ER, LUND __& BGQWAN P C (“ATTORN EY”)

- : ervices fer.the Countif when it
is ncccssary and appropnate that speczal lega! semces be perfonned fcr the Ccunty and ity .
officers and empioycﬁs . L

-: 3 Co;mty deszres m retam A’I"I‘GRNEY to prowée lcgal &dee regardmg
confidential hcalthcare law matters Accordmgiy, the County Counsel will provide direction
with respect to its nature.

C. David P. Henninger and Lawrence D. Getzoff are specially trained, experienced,
expert, and competent to perform the legal services required. County specifically seeks the
expertise of David P. Henninger and Lawrence D. Getzoff, and enters into this agreement with
the understanding that David P. Henninger and Lawrence D. Getzoff will be the primary
attorneys prowdmg services under this Agreement, although other attorneys in the firm may be
utilized on an as-needed basis.

NOW, THEREF(}RE the partles agrec as follows:

1. EFFECT IVE DATE AND TERM

1 {)1 Thas Agreement shail be effectlve as of Juiy I 2018 to June 3{} 2{}21 uniess
sooner termmated pursuant 10 the terms of this Agreement This Agreement may be amended
from tlme-to-tzme upon the mutuai agreement of the part;es

2 SERVZCES *ro BE P'*'Rm

2 02 Servwes to be Pcrformed by: ATTORNE’Y CGUNTY heteby hlrcs A’IT GRNEY o
to render i g pendent fegal services to COUNTY subject to the terms of this Agrecment The
primary attorneys providing services hereunder shall be David P.::Hermmger and: Lawrence D.
Getzoff, although other attorneys in the firm may be. utilized on an as-needed basis. '

R AT’{'()RNEY shali perform said servmes fai fuliy_and weil when needed::by and as requested
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-attomeys on A’[‘I‘QRNEY‘S staff ; "d_'ATTBRNEY w:i' £ Eb‘ufy --QUNTY promptl- , fa _
:requasted is beycnd such expertls K ATTORNEY shali d;hgently prowde suc}__a ieg _ jsemf;es as

any wr;tten dncuments 10 be deiwcred or used- by:C@UNTY in the p_erfermance of servzccs
under this Agrcemem, including but not limited to COUNTY. rcsciutions, staff re:ports and
memoranda 10 the Board of Supcmsors, 'CAO; Natividad Medical Center Board of Trustees or
other County leglsiatwc or advisory bodies or officers, ATTORNEY shall provide such drafts to
County Counsel for review and consultation prior to finalizing any such drafts.

2.04. Reporting Requirements. ATTORNEY shall provide COUNTY with such reports
as may be requested by COUNTY in connection with the performance of services hereunder.

2.05. Closing Report. If this Agreement is terminated as set forth herein, or if for any
reason ATTORNEY is no longer retained by COUNTY with respect to this matter, ATTORNEY
shall submit a Closing Report descrlbmg the status of the matter, setting forth any information
needed by another attorney to handie the matter. The Ciosmg Report will be expcdxtxousiy
submmed together with necessary executed Substltuuons of Attomeys, to Cmmty Ceunsei

2 06 Gra] Report ATTORNE‘Y shali Jmmcd;ateiy rﬁport oraily to County Counsel
in person or by telephone, any event or discovery which is of an urgent nature or requires the
immediate attention of COUNTY. ATTORNEY shall promptiy follow up such oral report with

a Status Report or Status Update reiterating such event or dlscovery ATTORNEY shall
' -zmmed:ateiy advise Coa.mty Counsel in wrztmg :f an actual or potential conﬂict gf mtercst ar;ses
oris dlscovered

3. COMPENSATION

3 61 _ Com : nsatmn to Attomc v, AS constderazwn for. A’I’TGRNEY’S p@rformance of
servxces under'thls Agreement ‘COUNTY shall pay to A’I"I‘GRNEY the fees and necessary .
alt ia_;ed in accordance wnh e:houriy rate and expense method of biliing-.' Fees and

A-gr_f:ement for Speciatized Attorney Services
Hooper, Lundy & Bookman, P.C. Page 2



3.04. Rezmbursement fcr Ex'. enscs

() COUNTY shall reimburse ATTORNEY for all actual and necessary
expenses for the following items:

(1)  Deposition and transcript fees;

(2)  Filing fees;

(3)  Postage;

4 Consultant and expert witness fees;

(5 Photocopymg,

(6)  Automobile travel;

(N _Computemed legal research; and

(8} Other expenses when approvcd in advancc

(b) COUNTY wﬁl not rezmbursc ATTORNEY for any non-attomey staff tzme or
overtime for secretarial, clerical, or. word processing costs. connected with preparing required
status reports time spent to prowde mformation for a fee audzt m‘ for work not author;zed by

COUNTY i R : :

COUNTY settmg fmth in detaai the tlme and expense '1. ems‘- zncurred by AT TORNEY=}d- i g1l
'prev:ous month, for which payment is sought, and setting forth such other informatio perti"'" nt
to the claim as COUNTY may rcquire The fees charges shall be caleulated correctly, contain no
__charges prsvmusi- % biilcd and bc consistent with the approved: hourly fee schedule and budget
' ' The fo 'lnwmg mfo ite} '}i set forth accu teiy in or -
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_ctmty _Cmmsei“’s Ofﬁce County' R
S "bmit them tp Natw_uiad

' conforrmty with this greement “Natividad Medical Cen et shall pror 1pLiy it St
claim tothe Auditor for COUNTY. The Auditor shall thereaﬂer yay the balance of the cert:f’ ed
claim not later than 45 days after receipt of the certified claim.

3.07. Disputed Pa}:ment Amount. If for any claim COUNTY certifies a lesser amount
than the amount requested, and if ATTORNEY desires to dispute the amount so certified,
ATTORNEY must submit a written notice of protest to COUNTY within 20 days after
ATTORNEY's receipt-of the certification. The parties shall then. pmm;atiy meet to review the
dispute and resolve iton a mutualiy acceptable basis, No court action may be taken on such
dispute until the parties have met and attempted 10 reso Ive the dispute in person.-

3.08. _Conﬁzctm’ Payment Provisions. The prowszens regardmg payment set forth in
this portion of the Agreement prevaii over any conflicting pmmsmﬁs that may be found in any of
the exhlblts 10 ﬂus Agrecment '
IN DEMNIFICATION

4. INS’{FRANCEANDARBITRATIONMEDIATION

4.01. Indemmf' r,a;tmn

(a) _ "d&mmf catmn fm‘ Professwnai Lmbxh: ; For habﬂzty arzsmg from '
_professwnal and tcchmcai services provided 1 under this Agre nent, ATTORNEY: shall
indemnify, defend ar d_'hﬁid ham‘:less County, its governing boatd, officers, agents and
employees from : any 1055, injury, damage expense and hablhty to £he exten!; ammg out. Qf thc :

neghgcnce ef ATTORNEY ﬂ,s empioyees, or agents '

b) -(}enpral }ndemmﬁcatmn For any ha_b;hty, other than ar;smg out 0f _
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” 'which hold .a current pohcy heider s and: g-
A-VIi; accordmg to the current Best’s Key Ratmg Gulde ora company of equal ﬁnanczai
stability that is approved by COUNTY.

4.04. Insurance Coverage Requirements. Without limiting ATTORNEY’s duty to
indemnify, ATTORNEY shall maintain in effect throughout the term of this Agreement a policy
or policies of insurance with the following minimum limits of liability:

(a) Cernmerc&al Genera! L]ﬁbilit}{j insurance, mcludmg but not limited to
premises and. operatxens, mciudmg coverage for Bodzly Injury and Property- Damage Personal
Injury, Contractual Liability, Broad form Property Damage, Indepenéﬂnt Contractors, Products
and Completed. Operatmns, w;th a cembmed smgle limit for Bod;ly k;}ury and Property Damage
of not less than $1,000,000 per occurrence. -

a Mod;ﬁcauon (Jusuﬁcatmn attachcd as Exhxbxt C subject to approvai)

_ (b) Busmess automobiie ]aablhti msurancc, covenng ail motor vehlcies,
mcludmg owned, leased ‘non-owned, and hired vehicles, used in providing services under this
Agreemcnt with a combined szngle hmlt for Badily Zn;ury and Property Damage of 1 not less than
$1; 000 000 per occurrence. ' S

Q- Modiﬁcatmn (Justa ice

tiaﬁ aﬁachcé as. Exhabit C sub;cct to appmvai)

(c) Workers_ _Com ensatwn Insurance, if ATTORNEY empioys others in ihe

perfennance of this Agrecment,:i accordance with California Labor Code section 3700.and with _

Employer’s- Liabihty hmits'_not 1ess har ,000 each person $I OOO Bt}(} each acczdent and
$1,000,000 each disedse. '

81, 00
Cl Modlﬁcatwn {Jnstzﬁcatmn atxached_ as Exhibxt C subject te appreva!} o
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__ _'ITORNEY .comp‘ictcs its performancelef ' B

: Each Ilabxhty pohcy shaii provuie that COUNTY shall be gwen notlce in wratmg at 1cast
thirty days in advance of any ¢ ‘endorsed reduction in covarage or hnm:, cancellation; of intended
non-renewal thereof. ‘Each pohcy shali pravrde coverage for ATTORNEY and additional
insureds ‘with respect to claims arising from each subcentractor, if any, perfonnmg work under
this Agreemem, or be acc{)mpamed by a certificate of insurance from each subcontractor
showing each subcontractor has uiemzcai insurance covarage to the abeve requarements

Commerczai ,qeneral imb;l@ and automobile habdliv nolw:es shali vrovzde an_
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medlatmn pursuant toa mu "aily acceptabie mcdzator, to he selected w;thm_ 15 days of the date
of the request for arbitration. If the ‘parties are unable 10 agree upcm a mediator within’ 15 days of
the date of a demand for arbitration by any. party, the mediator may be dcmgnatcd by the Los
Angeles County Superior Court upon petition by any party. The mediation shall be completed
within 60 days of the designation of a mediator. The parties shall share the costs of the arbitrator
and the mediator, and each party shall bear its own attorneys' fees for both the mediation and the
arbitration.

Notwithstanding the foregoing, in'the event of an action by this firm to collect fees,
Business and Professions Code § 6201 permlts COUNTY to request non-bmdmg arbitration
through the local Bar Association, and if gither party is unsatisfied with the outcome of the non-
binding arbitration, they have the nght to request 2 trial de novo in the ‘Court.” With Tespect to
any action or proceedmg by this firm'to collect fees, COUNTY may elect within 30 days of
notice’ of a demand for atbitration by this firm whether to proceed in accordance with the -
provasions for binding arbitration or whether to. proceed in accordance with the procedures set
forth in Business and Professions Code § 6201, If COUNTY does not, the resolution of any
such d:spute will proceed in accordance WIth the mediation and arbitration language set forth in
_thz precedzng paragraph _ :
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comply wath the prowsmns of paragrap 05. CG{NTY shalf pay 10 ATTORNE ali'sums due
and c;wnmg for services perfomed through the effective date of the termination, subject to all’”
other provisions of this Ag_rccment _

6.  GENERAL PROVISIONS

6.01. Ncnassxgggment ATTORNEY shall not assign or transfer this Agreement, or any
part thereof, without the written consent of- COUNTY, nor shall ATT{}RNEY assign any mume:s
due or to become due to ATTORNEY hereunder without the previous written consent of -
COUNTY.

- 6.02. Indeggndent Contractor Nothmg in thls Agreement shail be canstrued or
mterpreted to makc ATTORNEY anythang but.an. mdependent contractor and in all
: 's activities and operatmns pursuant to this Agreement AT’I’(DRNEY shail far no.

purpéécs be. éonsidcred an employae or agﬁnt of C{)UNTY

' 6 03 Authont_ m Bmd_ COUNTY It 1s understood that AT_TO_RNEY in ‘the -
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ToCOUNTY: To ATTORNE’Y

Stacy L. Saetta David P, Hen_;nmge_r, Esq.

Deputy County Counsel Hooper, Lundy & Bookman, P.C.
Office of the County Counsel 1875 Century Park East, Suite 1600
County of Monterey Los Angeles, CA 90067

168 West Alisal Street, Third Floor Phone Number: (318) 551-8177
Phione Number: (831) 755-5045 Fax Number (310) 551-8181

Fax Number: {831)755-5283

¢y  The maﬁmg addresses and fax numbers speezﬁed in patagraph (b) may be
changed by either party, by gsvmg not;ee to the ether in the manner prewded herem

6:06. Subeentractm : A'I"TORNEY shall not subcontract or otherw;se asszgn any- .
portion of the work 10 be perfonned under this Agreement without prior written apprevai ef
COUNTY. Any and all subeemmets shaii be sub_;eet to the provisions eentamed in this
Agreement

6 07 Medlﬁcatlens T‘ms Agr"'emeni may be medaﬁed or "'”"deé_eniy hy wntten
agreement of the parties. No waiver or modification of this A ent or 0! : '
“gondition;, or ixm:tatmn herezn eental ed’shali be vahd unless in wrmng and ﬁuly exeeuted by the '
'pamesherem RESCEREAY R _ L ORI RTINS .

6. (}8 Nonwa;ver ‘No: eevenant or cendﬁmn of thls Agreement ean be waweci except by -

_the wr;tten consent of COUNTY.. Fork :
whatsoever shall not constitute 2 wai
ATTORNEY. COUNTY shall be
ok thls Agreement 01' bjy law or in eq-

'espzte sald ferbearance or md genee
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'pmv;sions:of.thls Agreem _nt w;lii be consi:rued_pumuantfto the Ia' sbf the -State.of Calzfomaa._::" s

_:_6 12 Exhiblts 'i‘he fcliowmg ex tb;ts-areattach&d hereto R

"'Exhzb:tA_ Scope ofSe'. : _e-fs':- R S
Exh;b:t B - Fées and Expenses
Exhibit C - Business Associate Agreement
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APPROVED AS TO FORM AND LEGALITY
CHARLES J. MCKEE, County Counsel

DATED: _ /%‘3 / /& By

/7 Stacy L. Sagta /-

ounsel

Deputy County C
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_ 'nvacy and secunty, fraud and abuse, Stark, and Anti-Kickback
_staff operauons A’I"I‘GRNEY is zo pcrform ali Werk neccssary to
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i 1@C€)NTRAC’I‘GR’$ fees : "_3e by

jDavzd i’ --Hennmger $ standard iyra . il 3
preferred hourly rate of $756. At present ;Laurencc D. Gctchf’ s standard haurly rate 1s $95§
CGUNTY shail be bﬂied at h;s most preferred hourly rate of $745 in addatmn te our fccs,
These cxpenscs mciudc but are not limited to, long distance telephene caﬂs document
processing, photocopying, facsimile, delivery costs and travel expenses, Such' expenses shall be
paid in accordance with COUNTY ’s Travel Policy. - :

_ ATTGRNEY will bill all overhead EXpenses, such as long d;stance tciephonc chargss,
faemmzie transmission charges, photocopymg and dclwery eXperises; as costs advanced:
ATTORNEY shall submit an. invoice to the COUNTY no later than the 10 of the month
following the: month of: service fcr wnrk perfonned and cests advanced invmces shail be
submzﬁcd 130

i _Stacy L Saetta :
Deputy Cmi" y._Counse] .
Office of the County. Counsel
168 West Alisal Street, 3’“E Fieor

_-Saim'&s, CA 939{}1 -

__ ' 'The maxamum amou:}t tﬂ be paid by C(}UNTY to ATT{}RNEY under ti"ﬂs agreemmt
' 'shail not cxcead Nme Hundred Thousand Doﬂars @999,980 ﬁﬁ) e
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