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AGREEMENT FOR SPECIALIZED LEGAL SERVICES

THIS AGREEMENT, hereinafter referred to as “Agreement,” is made and entered
into this 7th day of June, 2011, by and between the COUNTY OF FRESNO, a Political
Subdivision of the State of California, hereinafter referred to as "COUNTY", and (Name of
Law Firm), whose address is (Law Firm Address), hereinafter referred to as
"ATTORNEY" and collectively referred to hereinafter as “PARTIES.”

WITNESSETH:

WHEREAS, COUNTY is in the process of the administration and defense of
General Liability, Auto Liability and Medical Malpractice claims against the COUNTY; and

WHEREAS, COUNTY needs and wishes to engage appropriate legal counsel,
who is skilled and knowledgeable in defense of General Liability Employment Law claims,
to advise and represent COUNTY in connection with the matters, as provided herein; and

WHEREAS, COUNTY issued Request for Proposal N0.123-4567 on December
13, 2011 , for the purpose of securing said services; and

WHEREAS, ATTORNEY responded to the Request for Proposal stating that it is
experienced, possesses expertise in such matters, and is willing to perform said services,

NOW, THEREFORE, in consideration of the mutual covenants, terms and
conditions herein contained, the Parties hereto agree as follows:

Section 1
ENGAGEMENT OF ATTORNEY
1.1 COUNTY hereby engages ATTORNEY as an independent contractor, and

any associated staff attorneys and paralegals or other legal support staff as ATTORNEY
deems necessary, and whom COUNTY Personnel Services Division, Risk Management
approves pursuant to Section 5 of this Agreement.

1.2  Each claim will be handled by the Attorney to which the assignment is made
unless COUNTY approves the handling by another attorney in the firm. Associated staff

may assist the Attorney as deemed necessary.
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1.3  Any additional instructions relative to the handling of a claim which are not
specified or otherwise alluded to in this Agreement will be included in the letter of
engagement for each claim assigned to ATTORNEY. Such instructions will be complied
with by ATTORNEY as well as any additional client direction in the management of a
given claim.

SECTION 2
SCOPE OF SERVICES

2.1 ATTORNEY shall assist, advise, and represent COUNTY in connection with
all matters relative to the administration and defense of the claims assigned by Personnel
Services Division, Risk Management staff as specified by COUNTY under Request for
Proposal No. 123-4567, attached hereto as Exhibit No. One; and the ATTORNEY’s
response to Request for Proposal No. 123-4567, attached hereto as Exhibit No. Two.
Exhibits One and Two are incorporated herein by reference.

2.2 ATTORNEY shall perform such other similar legal services as requested by
COUNTY Personnel Services Division, Risk Management in connection with the matters
related to the administration and defense of the assigned claims.

SECTION 3
PERFORMANCE BY ATTORNEY

3.1 ATTORNEY agrees to avoid unnecessary duplicative efforts by
ATTORNEY and any associated counsel and/or staff members of ATTORNEY in the
performance of services for COUNTY hereunder.

3.2  COUNTY shall not be obligated to compensate ATTORNEY for intra-office
conferences between or among ATTORNEY, associate attorneys, and/or other staff
members, unless such intra-office conferences promote efficiency in the performance of
ATTORNEY's work on a matter, or a reduction in the cost of compensation paid or
reimbursement made for related, actual, reasonable and necessary, out-of-pocket

expenses to ATTORNEY, or both.
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3.3 Inthe performance of the tasks identified in Section 2 of this Agreement,
ATTORNEY shall provide only those services which are necessary to carry out such
tasks in an efficient and effective manner.

3.4 COUNTY must approve the retention of all experts, consultants,
investigators, and any other unusual expenditures.

3.5 ATTORNEY agrees that they will not handle any cases against COUNTY,
its officers, agents, or employees unless specifically given permission in writing to do so

by Personnel Services, Risk Management staff.

SECTION 4
COMPENSATION OF ATTORNEY
4.1 COUNTY shall be obligated to compensate ATTORNEY pursuant to the

terms and conditions of this Agreement and for the performance of those tasks, to the
reasonable satisfaction of the COUNTY, identified in Section 2 of this Agreement that
take place during the term of this Agreement. It is understood that COUNTY shall not be
obligated to compensate ATTORNEYS for:

(a) any work, services, or functions performed by ATTORNEY that do not arise
directly from the performance of tasks identified in Section 2 of this Agreement; and

(b) in providing COUNTY with documentation, explanations, or justifications
concerning the adequacy or accuracy of ATTORNEY'S invoices for the performance of
services under this Agreement, and resolving same to the reasonable satisfaction of
COUNTY.

4.2 COUNTY agrees to pay and ATTORNEY agrees to accept as full
compensation for performance of tasks under this Agreement ATTORNEY'S reasonable
fees as described in Attachment A, Schedule of Rates.

4.3 ATTORNEY shall be reimbursed for actual, reasonable, and necessary out-
of-pocket expenses, as follows: telephone charges, facsimile charges, computer
research charges, filing fees, postage charges, printing and photographic reproduction

expenses, and all other directly-related expenses. It is understood that ATTORNEY shall
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not be reimbursed for his secretarial, clerical, word processing or typist services
(including overtime hours worked), that is "normal office operating expenses," with the
exception of those charges and expenses stated above. In addition, ATTORNEY shall
not be reimbursed for such normal office operating expenses incurred, regardless of who
performs such services or incurs such expenses.

4.4  COUNTY will not reimburse ATTORNEY for any travel within the cities of
Fresno and Clovis.

4.5 Notwithstanding anything else stated to the contrary in this Agreement, in
no event shall the maximum amount paid by COUNTY to ATTORNEY as compensation,
and as reimbursement of related, actual, reasonable and necessary, out-of-pocket
expenses, exceed One million dollars ($1,000,000.00) annually.

SECTION 5
PAYMENT AND RECORD-KEEPING

5.1  Subject to Section 4 of this Agreement, payment of compensation for the
services provided and reimbursement for related, actual, reasonable and necessary, out-
of-pocket expenses incurred which are described herein shall be made by COUNTY after
submission of an itemized invoice by ATTORNEY to Personnel Services Division, Risk
Management. ATTORNEY shall submit such invoices for half of the files on the 1% of the
month and the other half on the 15" of the month following the month services are
completed, unless the bill totals less than One hundred dollars ($100). The file will not be
billed until the total reaches at least One hundred dollars ($100) or the claim is closed.

5.2  All such invoices shall have sufficient detail as may be required by the
COUNTY Auditor-Controller/Treasurer-Tax Collector, including, but not limited to:

5.2.1 The plaintiff's name, the date of loss, the COUNTY'’s claim number
and any other indentifying information that will indicate the file the billing is to be assigned
to.

5.2.2 The specific nature of each task performed as services under this

Agreement
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5.2.3 The name of the attorney or staff member performing each task;
5.24 The number of hours worked by each such person for each such
task;
5.2.5 The hourly rate per each such person performing each such task;
5.2.6 The related, actual, reasonable and necessary, out-of-pocket

expenses incurred, as provided for in Section 4 of this Agreement;
5.2.7 A certification by ATTORNEY that each such invoice is true and
accurate as to the information and specification contained therein;

5.3 In addition to the requirements of Section 5.2, each invoice shall set forth a
summary of hours worked by each attorney and staff member for the applicable billing
period. Each invoice shall set forth the product of such summary of hours worked by
each person multiplied by each such person's billing rate, as set forth in the Schedule of
Rates attached as Attachment A.

5.4  In preparing invoices, if requested by COUNTY Personnel Services
Division, Risk Management, ATTORNEY shall segregate each task performed on a daily
basis. If so requested by COUNTY, ATTORNEY shall not combine unrelated tasks as a
single entry in lieu of setting forth the hours of work performed by an attorney or staff
member on each specific task.

5.5 ATTORNEY shall prepare all invoices in an organized manner that
facilitates an efficient review of the services performed and the expenses incurred in
order to provide COUNTY with a clear and complete picture of how much time was
devoted to specific tasks and projects, and the cost associated therewith.

5.6 ATTORNEY shall provide to COUNTY a W-9, 1099 and CA Form 590 as
appropriate upon execution of the agreement and annually thereafter.

5.7 ATTORNEY shall keep complete records of the services provided, as
described in this Section 5, together with all related actual, reasonable and necessary,
out-of-pocket expenses applicable to the work provided under this Agreement. The

County Auditor-Controller/Treasurer-Tax Collector, or his or her duly authorized
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representatives, shall be given reasonable access to all of these records for the purposes
of audit of this Agreement. In addition, ATTORNEY shall be subject to the examination
and audit of such records by the State Auditor for a period of three (3) years after final
payment under this Agreement, pursuant to Government Code section 8546.7, as
applicable.

SECTION 6
TERM OF AGREEMENT

6.1 The Agreement shall be effective and shall commence upon the date last
indicated that either party signs this Agreement. This Agreement shall continue in full
force and effect From January 12, 2012 until January 11, 2015. This agreement shall
automatically renew for an additional one (1) year period upon the same terms and
conditions herein set forth, except when written notice is delivered by either party to the
other expressing intent not to renew. Such notice must be delivered a minimum of one
hundred and eighty (180) days prior to the next expiration date of this agreement. The
maximum number of automatic one (1) year renewal periods under the terms stated in
this section under this agreement is two (2). COUNTY may terminate this Agreement at
any time for any reason by providing written notice to ATTORNEY. ATTORNEY may
terminate this Agreement for material breach after giving COUNTY written notice and 10
days to correct the breach. However, COUNTY's rights under any pending matter which
may arise from ATTORNEY'S service hereunder shall not be prejudiced due to such
termination, as required by the Rules of Professional Conduct of the State Bar of
California. Subject to Section 4 of this Agreement, ATTORNEY shall be paid for all
services performed to the date of termination of this Agreement, which services are
performed to the reasonable satisfaction of the COUNTY.

SECTION 7
INDEPENDENT CONTRACTOR

7.1 In performance of the work, duties, and obligations assumed by

ATTORNEY under this Agreement, it is mutually understood and agreed that
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ATTORNEY, including any and all of ATTORNEY’s officers, agents, and employees will
at all times be acting and performing as independent contractors, and shall act in an
independent capacity and not as an officer, agent, servant, employee, joint venturer,
partner, or associate of COUNTY. However, COUNTY shall retain the right to administer
this Agreement to verify that ATTORNEY is performing its obligations in accordance with
the terms and conditions thereof. ATTORNEY and COUNTY shall comply with all
applicable provisions of law and the rules and regulations, if any, of governmental
authorities having jurisdiction over the subject matter thereof.

7.2  Because of its status as an independent contractor, ATTORNEY, including
any and all of ATTORNEY'S officers, agents, and employees, shall have absolutely no
right to employment rights and benefits available to COUNTY employees. ATTORNEY
shall be solely liable and responsible for providing to, or on behalf of, its employees all
legally required employee benefits. In addition, ATTORNEY shall be solely responsible
and save COUNTY harmless from all matters related to payment of ATTORNEY'S
employees, including compliance with social security, withholding, and all other
regulations governing such matters. It is acknowledged that during the term of this
Agreement, ATTORNEY may be providing services to others unrelated to the COUNTY
or to this Agreement.

SECTION 8
HOLD HARMLESS
8.1 ATTORNEY agrees to indemnify, save, hold harmless, and at COUNTY's

request, defend the COUNTY, its officers, agents, and employees from any and all costs
and expenses (to include attorneys fees and court costs), damages, liabilities, claims,
and losses occurring or resulting to COUNTY in connection with the performance, or
failure to perform, by ATTORNEY, its officers, agents, or employees under this
Agreement, and from any and all costs and expenses (to include attorneys fees and court
costs), damages, liabilities, claims, and losses occurring or resulting to any person, firm,

or corporation who may be injured or damaged by the performance, or failure to perform,
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of ATTORNEY, its officers, agents, or employees under this Agreement. COUNTY'S
receipt of any insurance certificates required herein does not in any way relieve
ATTORNEY from the obligations under this Section 8 of the Agreement.
SECTION 9
INSURANCE

9.1 Professional Liability

ATTORNEY shall maintain Professional Liability Insurance with limits of not less than
One Million Dollars ($1,000,000) per occurrence and Three Million Dollars ($3,000,000)
annual aggregate. ATTORNEY shall provide COUNTY with written evidence of such
coverage.

This coverage may be issued on a per claim basis. If so, ATTORNEY agrees that it shall
maintain, at its sole expense, so called “tail coverage” in full force and effect for a
period of three (3) years following the termination of this Agreement, which shall be one
or more policies of professional liability insurance with limits of coverage as specified
herein.

9.2 Automobile Liability

ATTORNEY shall maintain Comprehensive Automobile Liability Insurance with limits for
bodily injury of not less than Two Hundred Fifty Thousand Dollars ($250,000.00) per
person, Five Hundred Thousand Dollars ($500,000.00) per accident, and for property
damages of not less than Fifty Thousand Dollars ($50,000.00), or such coverage with a
combined single limit of Five Hundred Thousand Dollars ($500,000.00). Coverage shall
include owned and non-owned vehicles used in connection with this Agreement.

9.3 Commercial General Liability

Commercial General Liability Insurance with limits of not less than One Million Dollars
($1,000,000.00) per occurrence and an annual aggregate of Two Million Dollars
($2,000,000.00). This policy shall be issued on a per occurrence basis. COUNTY may

require specific coverage including completed operations, product liability, contractual
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liability, explosion-collapse-underground liability, fire legal liability, or any other liability
insurance deemed necessary because of the nature of the contract.

9.4 Worker's Compensation

A policy of Worker's Compensation insurance as may be required by the California Labor
Code.
SECTION 10
ADDITIONAL INSURANCE TERMS

10.1 ATTORNEY shall obtain endorsements to the Commercial General Liability
insurance naming the County of Fresno, its officers, agents, and employees, individually
and collectively, as additional insured, but only insofar as the operations under this
Agreement are concerned. Such coverage for additional insured shall apply as primary
insurance and any other insurance, or self-insurance, maintained by COUNTY, its
officers, agents and employees shall be excess only and not contributing with insurance
provided under ATTORNEY's policies herein. This insurance shall not be cancelled or
changed without a minimum of thirty (30) days advance written notice given to COUNTY.

10.2 Within thirty (30) days from the date ATTORNEY executes this Agreement,
ATTORNEY shall provide certificates of insurance and endorsement as stated above for
all of the foregoing policies, as required in Section 9 herein, to the County of Fresno,
Personnel Services Division, Risk Management, stating that such insurance coverage
have been obtained and are in full force and effect; that the County of Fresno, its officers,
agents and employees, individually and collectively, have been named as additional
insured, but only insofar as the operations under this Agreement are concerned.

10.3 Inthe event ATTORNEY fails to keep in effect at all times insurance
coverage as herein provided, the COUNTY may, in addition to other remedies it may
have, suspend or terminate this Agreement upon the occurrence of such event.

10.4 All policies shall be issued by admitted insurers licensed to do business in
the State of California, and such insurance shall be purchased from companies

possessing a current A.M. Best, Inc. rating of A FSC VII or better.
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SECTION 11
AGREEMENT BINDING ON SUCCESSORS
11.1 This Agreement shall be binding upon COUNTY and ATTORNEY and their

successors, executors, administrators, legal representatives, and assigns with respect to
all the covenants and conditions set forth herein.
SECTION 12
ASSIGNMENT AND SUBCONTRACTING

12.1 Neither party hereto shall assign, transfer, or sub-contract neither this
Agreement nor its rights nor duties hereunder without the written consent of the other.
County Risk Manager, or his designee, may give such consent on behalf of the
COUNTY, provided however, the assignee, transferee or sub-contractor shall carry
insurance of a type and in an amount that is acceptable to COUNTY'S Risk Manager, or
his designee.

SECTION 13
AMENDMENTS

13.1 This Agreement may be amended only in a writing signed by the PARTIES
hereto.
SECTION 14
CONFLICT OF INTEREST

14.1 ATTORNEY promises, covenants, and warrants that the performance of
their services and representation of COUNTY under this Agreement do not result in a
"conflict of interest” as that term is used in the Rules of Professional Conduct of the State
Bar of California. In the event a "conflict of interest” occurs, ATTORNEY may request
that COUNTY waive such "conflict of interest” on a case-by-case basis. If the COUNTY
does not waive the conflict, ATTORNEY must resolve the conflicting issue in the favor of
COUNTY.

SECTION 15
FURTHER ASSURANCES BY ATTORNEYS
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15.1 ATTORNEY represents that it has read and is familiar with Government
Code sections 1090 set seq. and sections 87100 et seq. ATTORNEY promises,
covenants, and warrants that the performance of its services under this Agreement shall
not result in or cause a violation of Government Code sections 1090 et seq. and sections
87100 et seq.
SECTION 16
COMPLIANCE WITH LAWS

16.1 ATTORNEY shall comply with all federal, state, and local laws and
regulations applicable to the performance of its obligations under this Agreement and
maintain all licenses as required in the performance of their duties.

SECTION 17
NOTICES
17.1 The persons and their addresses having authority to give and receive

notices under this Agreement include the following:

COUNTY CONTRACTOR
County of Fresno Law Firm, Inc.
ATTN: Beth Bandy ATTN: Joe Law

Deputy Director of Personnel Services General Partner

2220 Tulare St., 16th Floor 1232 Legal Street
Fresno, CA 93721 Fresno, CA 93721

17.2 Any and all notices between COUNTY and ATTORNEY provided for or
permitted under this Agreement or by law shall be in writing and shall be deemed duly
served when personally delivered to one of the parties, or in lieu of such personal
service, when deposited in the United States mail, postage prepaid, addressed to such
party. Any notices to be given or provided for under this Agreement are not modifications
or changes to this Agreement.

SECTION 18
GOVERNING LAW

County of Fresno 11




© o0 N oo o B~ w N

RO CRE R N N I N R N e v T e T i o e
©® N o O B~ W N P O © O N o o b~ W N BB O

RFP No. 946-4997 EXHIBIT A

18.1 Venue for any action arising out of or related to this Agreement shall only be
in Fresno County, California.

18.2 The rights and obligations of the parties and all interpretation and
performance of this Agreement shall be governed in all respects by the laws of the State
of California.

SECTION 19
DISCLOSURE OF SELF-DEALING TRANSACTIONS

19.1 This provision is only applicable if the CONTRACTOR is operating as a
corporation (a for-profit or non-profit corporation) or if during the term of this agreement,
the CONTRACTOR changes its status to operate as a corporation.

19.2 Members of the CONTRACTOR'’s Board of Directors shall disclose any
self-dealing transactions that they are a party to while CONTRACTOR is providing goods
or performing services under this agreement. A self-dealing transaction shall mean a
transaction to which the CONTRACTOR is a party and in which one or more of its
directors has a material financial interest. Members of the Board of Directors shall
disclose any self-dealing transactions that they are a party to by completing and signing a
Self-Dealing Transaction Disclosure Form (Exhibit Three, incorporated herein by
reference) and submitting it to the COUNTY prior to commencing with the self-dealing
transaction or immediately thereafter.

SECTION 20
ENTIRE AGREEMENT

20.1 This Agreement, and any and all documents referred to or otherwise
incorporated by reference herein, constitutes the entire agreement between COUNTY
and ATTORNEY with respect to the specialized legal services to be provided herein and
supersedes any previous agreement concerning the subject matter hereof, negotiations,
proposals, commitments, writings, or understandings of any nature whatsoever unless

expressly included in this Agreement.
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20.2 If any part of this Agreement is found violative of any law or is found to be

otherwise legally defective, ATTORNEY and COUNTY shall use their best efforts to

replace that part of this Agreement with legal terms and conditions most readily

approximating the original intent of the parties.
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IN WITNESS WHEREOF, the undersigned Parties hereby acknowledge execution

of this First Amendment to Agreement by their signatures below.

CONTRACTOR: COUNTY OF FRESNO

Law Firm, Inc.

Authorized Signature Date PHIL LARSON, CHAIRMAN
BOARD OF SUPERVISORS

Date:

Print Name

Title (Chairman, President, any Vice President)

Authorized Signature Date BERNICE E. SEIDEL, CLERK
BOARD OF SUPERVISORS

Date:

Print Name

Title (Secretary, Assistant Secretary, CFO)

PLEASE SEE ADDITIONAL
SIGNATURE PAGE ATTACHED
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APPROVED AS TO LEGAL FORM:
KEVIN BRIGGS, COUNTY COUNSEL

By:

APPROVED AS TO ACCOUNTING FORM:
VICKI CROW, C.P.A., AUDITOR-CONTROLLER/
TREASURER-TAX COLLECTOR

By:

REVIEWED AND RECOMMENDED FOR
APPROVAL:

By:

BETH BANDY, DEPUTY DIRECTOR
PERSONNEL SERVICES

Fund/Subclass: 1060/10000
Organization: 89250100
Account/Program: 1854

i

i

I
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