
~Natividad MEDICAL CENTER 

COUNTY OF MONTEREY AGREEM";NT FOR PROFESSIONAl, SERVICES 

(NOT TO EXCEED_ll_QO 000) 

Print Form 

This Professional Services Agreement (hereinafter "Agreement") i~ rnai.le by and between Natividad Medkal 
Center ("NMC''), a general acute care teaching hospital wholly owned and operated by the County of 
\1onterc~-. which is a political subdivision of the State of California and Marci~racco Cain ____ _ 

----------- hereinafter "CONTRACTOR"). 

In consideration 
follows: 

of the mutual covenants and conditions set forth in this Agreement. the parties agree as 

SERVICES TO BE PROVIDED. NMC hereby engages CONTRACTOR to perform. and 
CONTRACTOR hereby agrees to perform. the services described in Exhibit A in eont(wmity \Vith the 
terms of the Agreement. The services are generally described as follows: Marketing and Public 

Relations Consulting Serv~icc:ec::s _______ _ -------------

-----·---

1. PAYMENTS HY NMC. NMC shall pay the CONTRACTOR in accordance with the payment provisions 
set forth in Exhibit A, suQject to the limitations set forth in this Agreement. The total amount payable hy 
NMC to CONTRACTOR under this Agreement shall not exceed t11e sum of $100,000 ________ _ 

2. TERM OF AGREEMENl. The term of this Agreement is trom [j;;;-J·:-20-i2 ____ to ~-~-:-2012~--
unlcss sooner terminated pursuant to the terms of this Agreement. This 
Agreement is of no force or ci!Cct until signed by both COl\TRACTOR 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: 

Exhibit A/Schedule A: Scope of Services/Payment Provisions 

4. PERFORMANCE STANDARDS. 

4.1. CONTRACTOR warrants that CONTRACTOR and Contractor's agents. employee:,. and 
subcontractors performing services under this Agreement are specially trained, experienced, 
competent, and appropriately licensed to perform the work and deliver the ~ervices required under 
this Agreement and arc not employees of NM( '.or immediate f-amily of an employee of NMC. 

4.2. CONTRACTOR, its agents. employees. and subcontractors shall perform all work in a safe and 
:,killfuJ manner and in compliance with all applicable laws and regulations. All work pcrfonned under 
this Agreement that is required by Jaw to be performed or supervised by licensed personnel shall be 
performed in accordance with such licensing requirements. 
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4.3. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel ncces~ary 
to carry out the terms of th1s Agreement, except as other \VISe specified in this Agreement 
CONTRACTOR shall not use NMC premises, property (including equipment, instruments, or 
supplies) or personnel for any purpose other them in the perfOrmance of its obligations under th1s 
Agreement 

5 PAYMENT CONDITIONS 

5.1 CONTRACTOR shall submit to the Contract Admimstrator 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 servic¢s. Th¢ 
invoice shall set forth the amounts claimed by CONTRACTOR for the prevwus period, together with 
an itemized basis for Admuustrator or his or her designee shaH certify the invo1ce, either in the 
requested amount or in such other amount as NMC approves in conformity \vith this Agreement, and 
shall promptly submit such invoice to the County Auditor-Controller fOr payment. The County 
Auditor-Controller shall pay the amount ccrhfied within 30 days of receiving the certified invoice 

52. CONTRACTOR shall not receive rcnnhurscment for travel expenses unless set forth in this 
Agreement 

6. TERMINATION. 

6_!. Dunng the term of this Agreement, NMC may tenmnate the Agreement for any reason by givmg 
written notice oftennination to the CONTRACTOR at least thirty (30) days prior to the eflective date 
of termmation_ Such nottcc shall set fOrth the cffect1ve date of termmatton. In the event of sul:h 
termination, the amount payable under this Agreement shall be reduced in proportion to the services 
prov1ded prior to the date of termination_ 

6.2 NMC may cancel and terminate this Agreement for good cause effective immediately upon \Vritten 
notice to Contractor. "Good cause" includes the failure of CONTRACTOR to perfonn the required 
serv1ces at the time and in the manner provided under this Agreement. If NMC terminates this 
Agreement f()f good cause, NMC may be relieved of the payment of any consideration to Contractor. 
and NMC may proceed wnh the vvork m any manner, whtch NMC deems proper. The cost to NMC 
shall be deducted from any sum due the CONTRACTOR under this Agreement. 

7 INDEMNIFICATION: CONTRACTOR shall indemnify, defend and hold harmless. NMC and the 
County of Monterey (heremailcr "County"), it's officers, agents and employees from any claim_ lwbJiity. 
loss. mjurv or damage arising out of or in connectwn with. the performance of th1s Agreement b~· 

CONTRACTOR and/or its agent, employees or sub-contractors, excepting only loss, lfljury or damagt.! 
caused by the negligence or willful misconduct of personnel employed by NMC. lt IS the intent of the 
part1es to this Agreement to provide the broadest possible coverage J(Jr NMC. The CONTRACTOR shall 
rcunburse NMC for all costs, attorneys' fees, expenses and liabilities incurred with respect to any 
litigation in which the CONTRACTOR is obligated to indcmmfy, def'end and hold harmless N7\1C and the 
County under tim Agreement. 

g INSURANCe. 

8.1. Ev1dence of Coverage: 
Prior to commencement of th1s .Agreement, the CONTRACTOR shall provide a "Ccrtifica!L· of 
lnsurancc" ccrtit\'ing that coverage a~ required herein has been obtained lndJvJdual endorsements 
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executed by the insurance carrier shall accompany the certificate. In add1tion, the CONTRACTOR 
upon request shall provide a certified copy of the policy or policies. 

Th1s verification of coverage shall be sent to NMC's Contracts/Purchasmg Department, unless 
otherwise directed. The CONTRACTOR shall not receive a "Not1ce to Proceed" with the \VOrk under 
this Agreement untll it has obtained all insurance required and NMC has approved such msurance. 
Th1s approval ofmsurancc shall neither relieve nor decrease the liability of the Contractor. 

8.2 Qualifving Insurers: All coverage's except surety, shall be issued by companies \-vhich hold a current 
policy holder's alphabetic and financml size category rating of not less that A-VII, according to the 
current Rest's Key Rating Guide or a company of equal financial stability that is approved by NMC's 
Contracts/Purchasing D1rector. 

8.3 Insurance Coverage Requirements: Without limiting Contractor's duty to indemnifY, CONTRACTOR 
shall maintam 111 effect throughout the term of this Agreement a policy or policies of insurance with 
the following mmimum limits of liability: 

Commercial general liability insurance, including but not limited to premises and operations, mc!udmg 
ClJverage for Boddy Injury and Property Damage, Personal lnjury, Contractual Liability, Broad form 
Property Damage, Independent Contractors, Products and Completed Operations, with a combined 
smgle limit for Bodily I nJ Lll)' and Property Damage of not less than S I ,000,000 per occurrence. 

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

Business automobile liability insurance , co\·cnng all motor veh1cles, ineludmg O\\-ned, leased, non­
owned, and h1red vehicles. used in providing services under this Agreement, with a combmed single 
hmit for Roddy Injury and Property Damage of not less than S500,000 per occurrence. 

I FxemptioTliModification (Justification attached: subject to approval)_ 

Workers' Compens;:ttion Insurance , lfCONTIV\CTOR cmplo)-'S other in the performance of this 
Agreement, in accordance \vith California Labor Code scct10n 3700 and with Employer's Liability 
hm1ts not Jess than S I ,UOU,UOO each person, .S l ,000,000 each accident and S I ,UUO,OOO each d1scast:. 

I ExcmptioniMoJiricniiOn (Justification attached; ~ubject to approval). 

Profcsswnal liability msurance , if required for the professional semces being: prO\ ided, (e.g .. thos..: 
persons authorized by a license to engage 111 a busmess or profession regulated by the Ca!iforma 
Bustncss and Professions Code), HI the amount of not less than Sl,OOO.OOO per claim and 52,000.000 
m the aggregate. to cover !~ability for malpractice or errors or omissions made in the course of 
rcndt:ring professional serv1ces. If professiOnal lwbdity insurance is written on a "claims-made" basis 
ratht:r than an occurrt:nce bas1s. the CONTRACl OR shall, upon the expnation or earlier tcrrnimttlon 
of this Agreement, obtain extended reporting coverage ("tail cov..::ragc") with the same lmbility l11nits. 
Any such tail coverage slwll cont111ue for at least three years l(>llowmg the expiration or earlier 
termination of this Agreement. 

r- Hxempt10n/Modification (Justillcation attached; subject to approval)_ 
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8.4_ Other Insurance ReqUirements: 

All insurance required by this Agreement shall be with a <.:ompany acceptable to NMC and 1ssued and 
executed by an admitted insurer authorized to transact insurance busmess in the State of California_ 
Unless otherwise specified by this Agreement. all such insurance shall be written on an occurrence 
bas1s, or, if the policy 1s not written on an occurrence bas1s, such pohcy "vith the coverage required 
herem shall continue in effect for a period of three years follmving the date C'ON'IJV\CTOR 
completes its performance of services under this Agreement. 

Each hability policy shall provide that NMC shall be given notice in writing at least thirty days in 
alhancc of an) endorsed reduction m coverage or limit, cancellation, or intended non-renc\~al thereof. 
bch policy shall provide coverage f(JT CONTRACTOR and additional insured with respect to clauns 
arismg from each subcontractor, if any. performing work under this Agreement, or be accompamed bj 

a certificate of insurance from each subcontractor showing each subcontractor has identical insurance 
coverage to the abo\'e requirements. 

( 'omnu:rnttf ecn!!ml liuhdl!V and automobile liuh!litv pnl/(_:ics shall provide on endorsement nwlllfll! the 

Counzv of,\,fonli!rer. tis o(jiccrs. ugents. and cmrloyees us Athhtumal msured.\ >1'lth rcsnect/o !wh!lity 
onsmg out if[the ( 'ontrac·tor's work. mc!udmg nngomg and complcred opera lions. mul slw/1 fitr!hf'r 
provulc thai .lllch msuruncc IS nr111wrv insurunce to (lfiV msurance or self~msurance nwinlmned hy tit!! 
('ounty und that the msurance o[the Adchtionq/ /ns!lreds shall not ht! called Nnonto contnhurc too loss 
covered hy the Contractor',\· 111.mrance. The reawn:d endorsement ti'um thr ( ·Oflll!ll!n..Jal (ieneral 
Uuht!itvAddlflotwl !fl.\'lf!'l.!d IS/,\'() Form ('(j 20 ]()I 1-?U or ( '(j 20 10 ]() 01 in tandem ~<nih ('(J 20 37 f(! 

OJ (2000!. illc required mdoncmcnl {rom ti1r Automoht!c Addlliona! Insured Fndorscmcnt is ISO Form 
('A 20 ./8 02 99. 

Pnor to the executiOn of this Agreement by NMC, CONTRACTOR shall file certificates of 1nsurance 
with NMC's Contracts/Purchasing Department, showing that the CONTRACTOR has m effect the 
msurance required by tillS Agreement The CONTRACTOR shall file a new or amended certificate of 
insurance withm fi\e calendar days after any change is made m any msurance policy, which would 
alter the mformat10n on the certificate then on file. Acceptance or approval of insurance shall in no 
way modifY or change the mdemnd!cation clause in tillS Agreement, which shall contmuc in full force 
and effect 

CONTRACTOR shall at all t1mes during the term or this Agreement mmntam in force the msurance 
con:rage required under tl11S Agreement and shall send, \'<ithout demand by NMC', annual certificate:::. 
to NMC's Contract:;/Purchasing Department If the certificate is not received by' the expiration date, 
NMC shall notd\ CONTRACTOR and CONTRACTOR shall have five calendar days to send in the 
certificate, evidencing no lapse m coverage dunng the mtenm. Failure by CONTRACTOR to mamtam 
such insurance is a default of this A!!reemcnt, \Vluch entitles NMC, at its sole d1scrdion, to termmate 
the Agreement immediately 

9. RJ·:CCJIWS AND CONFIDENTIALITY 

9_1 Conf1denlialit\', CO:-\TRACTOR and its officer:o., employees. agents and subcontracto!"s shall comply 
with any and all federaL state. and local laws, which prov1de for the confidentw.lity of records and 
other mforrnat10n. CONTRACTOR shall not disclose any confidential records or other confidential 
lllfonnat1011 received from NMC or prepared in connection with the performance of this Agreement 
nnks:-; NMC specificnlly permits CON m .. ACTOR to dtsclosc such record::; or informatTOn 
CON J"RACTOR shall promptly' transmit to NMC any and all requests J'or disclosure of any such 
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confidential records or information. CONTRACTOR shall not usc any confidential mfonnatmn 
gained by CONTRACTOR in the performance of th1s Agreement except for the sole purpose of 
carrying out Contractor's obligatiOns under th1s Agreement. 

9.2 NMC Records When this Agreement expires or terminates. CONTRACTOR shall return to NMC 
any NMC records which CONTRACTOR used or received from NMC to perform sennces under 

this Agreement. 

9.3. Maintenance of Records CONTRACTOR shall prepare, maintain, and preserve all reports and 
records that may be required by Jt:deral state, and County rules and regulations related to serv1ccs 
performed under this Agreement. CONTRACTOR shall mamtai11 such iecords for a period of at 
least three years after receipt of final payment l1nder this Agreement. If any litJgalJOn, claim, 
negotiation, audit exception, or other action relating to th1s Agreement is pending at the end of the 
three year period, then CONTRACTOR shall retain said records until such act1on is resolved. 

9.4. Acce::.s to and Audit of Records. NMC shall have the right to examine. monitor and audit all records._ 
documents, conditions, and activities of the CONTRACTOR and Jts subcontractors related to 
services provided under this Agreement Pursuant to Govemment Code section S546.7. if thts 
Agreement involves the expenditure of public funds m excess or S I 0,000, the parties to th1s 
Agreement may· be subject, at the request of NMC or as part of any audit of 1'\MC, to the 
exammation and audit of the State Auditor pertaining to matters connected with the performance of 
th1s Agreement fOr a penod of three years after final payment under the Agreement. 

9.5 Rovalties and Inventions . NMC shall have a royalty-free, exclus1ve and irrevocable license to 
reproduce, publish, and use, and authorue other to do so. all anginal computer programs, \HJtmgs. 
sound recordings, pictorial reproduclions, drawings, and other works of similar nature produced in the 
course of or under this Agreement CONTRACTOR shall not publish any ·wch material without the 
prior \vrittcn approval of NMC 

10. NON-DfSCRHvUNATION. During the performance oftlus Agreement, Contractor, and Hs 
sub(.;ontractors, shall not unlawfully discnminate agamst any person because of race, rclig10us creed, 
color, sex, natiOnal ongin. ancestry, physical disability, mental disability, medical condition, marital 
status, age (over 40), or sexual orientation, either in Cofltractor's employment practices or in the 
fumishmg of services to rcc1pients. CONTRACTOR shall ensure that the evaluatiOn and treatment of 1ts 
employees and app!Jcants for employment and all persons receivmg and requestmg services are free of 
such discrimination. CONTRACTOR and an_y subcontractor shall, 10 the performance of this Agreement, 
tl.I\1 comply with all federal, sate, and local laws and regulatiOns which prohibit dtscrimmation. The 
provision of sef\·ices primo.nly or exclusively to such ti.lrget ropulation as m:1y be designated m this 
Agreement shall not be deemed to be prohrb1ted discnminatton 

II. COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If thiS Agreement has been or 
wdl be funded \Yith monies recc1ved by NMC pursuant to a contract with the state or federal government 
Ill which NMC IS the grantee, CONTN.ACTOR \vdl comply with all the provis10ns of said contract, and 
said proVISIOns shall be deemed a part of thts Agreement. ns though fully set fonh herein. Upon request. 
:--JMC \Viii deliver a copy of said contract to Contractor. at no cost to Contractor. 

12. INDEPENDENT CONTRACTOR. In the performance of work, dulles. and obligations under this 
Agreement, CONlR/\CTOR is at all tunes acting and perfonmng as an ind.:pcndent CONTRACTOR and 
not as an cmrloyec of NMC No offer or oh!Jgnt1on of pernwncnt employment with NMC or particular 
County department or agency is intended m <my manner. and CONTRJ\CTOR shall not become entitled 
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by' virtue of this Agreement to rcceivt.: from NMC any form of employee benefits including but not limited 
to sick !ea\'e, vacation, ret1rement benefits, workers' compensation coverage, insurance or d1sabilit) 
benefits. CONTRACTOR shall be solely liable for an obhgated to pay directly all applicable taxes, 
mcludmg federal and state income taxes and social security, arismg out of Contractor's performance of 
this Agreement. In connect1on therewith, CONTRACTOR shall defend, mdcmmfy. and hold NMC and 
the County of Monterey harmless from any and all liability, which NMC may incur because of 
Contractor's faliure to pay such taxes. 

13. NOTICES. Not1ces reqUired under this Agreement sha!l be delrvered personally or by first-class, postage 
per-paid mail to NMC and Contractor's contract administrators at the addresses listed below 

FOR NATIVIDAD 'IEDICAL CENTER: 
Contracts/Purchas1ng Manager 

Name 

1441 Constitution Blvd. Salinas, C!\ 93906 

Address 

831.755.4111 
Phone 

14 MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

· ~Mol n~. /-
_l_}./! ___ -~--J --· 

Name and Title 

___d~V&>~~,J)?w:!' 
.stJh~A ~~ .C;~j 

Phone 

C'31) l-4)-~-
14.1. Conflict oflntercst. CONTRACTOR represents that it presently has no interest and agrees not to 

acquire any interest during the term of this Agreement, \vhich \vould directly, or indirectly contl1ct 
1n any manner or to any degree with the full and complete performance of the professiOnal services 
required to be rendered under th1s Agreement 

14.2. Amendment This Agreement may he amended or modified only by an mstrument m writing signed 
by NMC and the Contractor. 

14 3 \Vniver. Anv \varvcr of any term~ and conditions of this Agreement must be in wTiting and signed by 
NMC and the Contractor. A wa1ver of any of the terms and cond1-tions ofth1s Agreement shall not be 
constmcd as a wa1ver of any other krms or conditions m this Agreement. 

14.4. Contractor. The term "Contractor'' as used in this Agreement mcludes Contractor's officers_ agents. 
and employees actmg on Contractor's behalf in the performance ofth1s Agreement. 

14.5. Disputes_ CO\'TR,\C'TOR shall contuwe tn pcrfonnunder this Agreement during any dispute. 

\4_6 AssJQnmcnt and Suhcontractml!. The CONTRACTOR shall not assiQn, selL or otherwise transt\:r its 
mtercst (lr obligations in th1s Agreement without the prior written consent of NiviC'. ~'one of the 
service_-.; covererl by th1s Agreement slwll he subcontracted without the pri(lr written approval of 
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NMC. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the 
perfOrmance of all requirements of this Agreement. 

14 _7. Successors and Assigns. This Agreement and the rights, pnvileges, duties, and obligations of NMC 
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be bindmg 
upon and inure to the benefit of the partJCs and thcrr respective successors. permitted assigns, and 
heirs. 

14.8. Compliance wah Applicable Law . The parties shall comply w·ith all applicable federal, state, and 
locallaw·s and regulations in perfOrming this Agreement. 

14_9. Headings_ The headings arc for convenience only and shall not be used to interpret the terms of this 
Agreement 

14 JO. Tnne is of the Essence. Time Is of the essence in each and all of the provisions of tillS Agreement 

14 II. Governing La\v. This Agreement sha!l be governed by and interpreted under the laws of the State 
of California. 

14.12 Non-exclusive Aurecmcnt. This Agreement rs non-exclusive and both NMC and CONTRACTOR 
expressly reserve the right to contract with other entities fOr the same or similar serv1ces. 

14 13. Construction of AQrecment NMC and CONTH.ACTOR agree that each pnrty has fully participnted 
in the review and revision of this Agreement and that any rule of construction to the ctfect that 
ambiguities are to be resolved against the drafting party shall not apply m the mterpretatron of this 
Agreement or any amendment to th1s Agreement. 

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

14.15 Integration. Thrs A greemcnt, mel uding the exhibits, represents the entire Agreement between 
NrvlC nnd the CONTRACTOR with respect to the subject matter of this Agreement and shall 
supersede all pnor negotiatiOns Represenlntwns, or agreements, etther wntten or oral, betwe.;:n 
NMC and CONTRACTOR as of the effective date of this Agreement, \Vhich is tht: date that NMC 
srgns the Agreement. 

I 4.16. Interpretation of Conflicting Pr<l\"lsions . In the event of any conflict or inconsistency between the 
proviswns of this Agreement and the Proviswns of an_y exhrhit or other attachment to tbrs 
Agreement. the provisions of this Agreement shall prevail <md control. 

!{c'\ I'd I~- I.='' 1< >;.( N!\.-f(" l'.'>i\ h•Illl :'; li'"1 l_ltll(l no ! .c'-'' 7 
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NATIVIDAD MEDICAL CENTER 

By:~~ [ 0v__ 
NMC Contracts/Purchasing Ag~nt 

Date: _ _/C 'P7~/( 

By~~-~-
Department Head (if applicable) 

Date: _1_<:, I d I • 1 

Approved as to Legal Form 

-~, ~- ?:: /t_-w/L-~ 
By /~t~ct~:.Cli/ C:: --~--

Deputy County Counsel 

Date: __ tz/z£/;1 ____ _ 
Approved as to iscal Provisions 

Date: 

Rcv1'1Cd NMC I'»A F011n $11~1_00(1 "' I.e's' 
12"1-(IX 
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CONTRACTOR 

v 
Contractor's Business Name*** 

Date: -~ ,{ ,_/ _ 

By: 
(Signature of Secretary, Asst. Secretary_ C!'O. Treasurer 

or Asst. Treasurer) 

~-~ 
-~~ Name and Title 

Date: 

***TNSTRLCTIONS: If CONTRACTOR is a corporation. 
including limited liability and non-profit corporations. 
the full legal name of the corporation shall be set forth 
above together with the signatures of two specified 
officers. If CO!'JTRACTOR is a partnership, the name of 
the partnership shaH be set forth above together with the 
signature of a partner who has authority to execute this 
Agreement on behalf of the partnership. If 
CONTRACTOR is contracting m and individual 
capacity, the individual shall set forth the name of the 
business, if any and shall personally sign the Agreement 
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ADDENDUM TO COUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES 
(NOT TO EXCEED $100,0000) 

The Professional Services Agreement between Natividad Medical Center and Marci Bracco Cain 
("Contractor") is modified as follows: 

Section 4.3 (after the first sentence): Contractor shall be responsible for all costs and expenses 
incidental to the performance of services, including, but not limited to, all costs of equipment 
prov'1ded by Contractor, all fees, fines, licenses, bonds or taxes required of or imposed against 
Contractor including, but not limited to, corporate mea me tax, sales and excise taxes or amounts 
levied thereof, and all other of Contractor's costs of doing business. 

Section 5 - add the following sections: 
Section 5.3: Performance Requirements. The services must be performed in full compliance at 
all times with the requirements of this Agreement and to the satisfaction of NMC 
Section 5.4: Contractor Staff Approval. NMC shall have the right to disapprove of any member of 
Contractor's staff assigned to perform services under this Agreement. 

Section 12- add the following secf1ons: 
Section 12.1: Employment Related Claims. Contractor agrees that it shall be solely responsible 
for the direction. supervision, counseling and discipline of its employees, including the conducting 
of informal and formal performance evaluations Contractor agrees to be solely responsible for all 
matters relating to compensation of its employees, subcontractors, agents, partners or 
consultants including but not limited to compliance with federal and state and local wage and 
hours laws, laws governing workers' compensation, Social Security, lay-off or termination 
compensation, withholding and payment of any and all federal, state and local personal income 
taxes. disability/death insurance, unemployment, and any other taxes for such persons, including 
any related employer assessment or contributions required by law, and all other regulations 
governing such matters, and the payment of all salary, vacation and other employee benefits At 
Contractor's expense as described herein, Contractor agrees to defend, indemnify, and hold 
harmless NMC, its officers, agents, employees, members, subsidiaries, parent, affiliates, and 
successors in interest from and against any claim, demand, action, proceeding, threatened or 
actual, judgment, liability, loss, damage, cost, or expense. including, without limitation, attorneys' 
fees as provided herein arising out of Contractor's or NMC's alleged failure to pay, when due, all 
such compensation, premiums, taxes and obligations and including any claim of whatever nature 
brought by any employee of Contractor of applicant for employment, arising out of the hiring, or 
failure to hire the employee/applicant, or arising out of any aspect of his/her employment by 
Contractor and the termination thereof (collectively referred to for purposes of this Section as 
"Employment Claim(s)"). Contractor shall pay to NMC any expenses or charges relating to or 
arising from any such Employment Cla·lm(s) as they are incurred by NMC. 
Section 12.2: Common-Law Employees. The foregoing shall apply to Contractor and 
Contractor's employees and agents even if Contractor of any of Contractor's employees or agents 
are subsequently reclassified by any court or governmental agency as a common-law employee 
for periods during which services were performed under this Agreement. 

Section 14.7 - add the following prior to the last sentence: 
Any purported assignment or delegation not consented to by NMC shall be void at NMC's option 
and shall const1tute a material breach of this Agreement. 

Section 14 17- add this section: 
Authority. Contractor has the full power, capacity and authority to enter into and perform this 
Agreement and to make the grant of rights contained herein, and Contractor's performance of this 
Agreement does not violate or conflict with any agreement to which Contractor is a party. 
Contractor further represents that there is no pending or threatened litigation that would have a 
material adverse impact on its performance under this Agreement. 

Agreement lktween County of Monterey (NMC) and Marci Bracco Cain 
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Chatterbox is a marketing and public relations firm specializing in building and 
creating brands. Chatterbox focuses on the unique qualities of a company, 
organization, product or service and the characteristics of the defined audience. 
The Chatterbox team strives to differentiate clients from their competitors and 
develop a distinct brand identity. 

Combining proven creative excellence with solid marketing and public relations 
strategic plans, we helps clients succeed in a competitive and often crowded 

marketplace. 

For years, Chatterbox has been serving clients in such diverse industries as: 
agriculture, art, writing, food and wine, health care, legal, nonprofit, professional 
services, real estate, retail, tourism and more. 

Service areas for Natividad Medical Center include: 

• Strategic Planning 

• Brand Experience 

• Consumer Marketing 

• Marketing Plan Development and Execution 

• Public Relations 

• Event Planning 

• Copywriting 

• Social Media 

Hourly rate of $75.00. 

Chatterbox tells your story through a wide variety of traditional and 
nontraditional media channels to achieve results you want. Chatterbox creates 
integrated solutions that deliver what clients value most: meaningful, positive 
and measurable impact on the performance of their organizations. You know 
what you want to achieve with your business and what success means to you. 

At Chatterbox, we think a little more deeply and respond more inventively than 

your average marketing agency. That's because we know people. Not just from a 
marketing standpoint, but from a human one, too. Our capabilities reflect our 
understanding of what works for whom-and when and where. Let Chatterbox 
help you put into place a plan on how to achieve your desired results. 

Let The Chatter BeJdn! 

Chatterbox Communiciltions 23 Orilnge Drive Salinas, CA 93901 (831) 747-7455 marcibr<~cco@yahoo.com 


