HEALTH MANAGEMENT ASSOCIATES SERVICES AGREEMENT
AND
COOPERATIVE AGREEMENT

This Health Management Associates Services Agreement and Cooperative Agreement
("Agreement”) is entered into between the CITY OF COALINGA, CITY OF DINUBA, CITY OF
KINGSBURG, CITY OF SANGER, AND CITY OF SELMA (individually “City” and
collectively “Cities”), and HEALTH MANAGEMENT ASSOCIATES, INC., a Michigan
corporation (“Consultant”). This Agreement shall be effective as of the date of the last City to
sign, which shall occur after execution by Consultant (“Effective Date”). The Cities and Consultant
are sometimes collectively referred to herein as “Parties”.

RECITALS

A. In order to ensure efficient use of public resources, the Cities have used an informal
arrangement whereby services are provided by a consultant for participation in the VVoluntary Rate
Range Program (VRRP) and applicable Intergovernmental Transfer programs (IGTs) administered
within the Medi-Cal program by the California Department of Health Care Services (DHCS).
Under this arrangement the Cities have been reimbursing the City of Sanger for the individual
City’s portion of services provided by a consultant. With the transition of consultant service
providers to a new consultant, the Cities desire to formalize the arrangement in this Agreement.

B. The City of Sanger has sought, by issuance of a Request for Proposals, the
performance of the services defined and described in this Agreement and as more fully set forth in
Exhibit “A” (“Services”).

B. Consultant submitted a proposal for performing the requested Services and is
engaged in the business of furnishing such Services as a consultant and hereby warrants and
represents that it is qualified, licensed, and professionally capable of performing the Services
called for in the Request for Proposals and this Agreement.

C. The City of Sanger has selected Consultant to perform the requested Services on
the basis of Consultant's demonstrated competence and professional qualifications.

D. The City of Sanger desires to retain Consultant, which is acceptable to the other
Cities, and Consultant desires to provide Cities with Services on the terms and conditions as set
forth in this Agreement.

OPERATIVE PROVISIONS

NOW, THEREFORE, in consideration of the promises and mutual agreements herein, Cities and
Consultant agree as follows:

AGREEMENT
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1. Scope of Services. Consultant shall perform, to the satisfaction of the Cities in
accordance with this Agreement, the Services described in the “Scope of Services and Schedule
of Compensation” set forth in Exhibit “A” hereto and incorporated by reference herein, and as may
be revised by mutual agreement of the Parties. Consultant warrants that it is qualified to perform
the Services under this Agreement. Consultant shall be familiar with and shall comply with all
State and Federal laws and regulations applicable to the Services to be performed under this
Agreement.

2. Commencement of Services; Term of Agreement and Renewal. The term of this
agreement shall begin on the Effective Date and shall continue in effect until June 30, 2022. The
Agreement may be extended for an addition of one (1) year for up to and additional total of four
(4) years with a written amendment to this Agreement signed by all the Parties; however, any City
may choose not to renew by providing written notice of nonrenewal to Consultant and the
remaining Cities at least 30 calendar days before June 30 of any year, and thereafter the Agreement
shall only be renewed as to remaining Cities and Consultant if otherwise agreed to by Consultant
and the City of Sanger. Consultant shall commence the Services upon City of Sanger’s issuance
of a written "Notice to Proceed" and shall continue with the Services until Consultant, as
determined by City of Sanger, has satisfactorily performed and completed the Services, or until
such time as the Agreement is terminated by either Consultant or the Cities in accordance with this
Agreement, whichever is earlier.

@) Community of Personnel. Consultant shall make every reasonable effort to
maintain the stability and continuity of Consultant's staff and subcontractors assigned to perform
the Services under this Agreement. Consultant shall notify the City of Sanger of any changes in
Consultant's staff and subcontractors assigned to perform the Services under this Agreement.

(b) Additional Services. Consultant shall not be compensated for any services
rendered in connection with its performance of this Agreement which are in addition to or outside of
those set forth in this Agreement or listed in Exhibit “A,” unless such additional services are authorized
in advance and in writing by the City Manager of the City of Sanger after first having obtained approval
from the other City Manager(s) from a majority of the other Cities. Consultant shall be compensated
for any such additional services in the amounts and in the manner agreed to by the City and Consultant.

3. Compensation for Services. Each City, through the City of Sanger consistent with
the process described below, shall compensate Consultant for rendering the Services as follows:

€)) Subject to any limitations set forth in this Agreement, Consultant shall receive
payment in the amounts specified within Exhibit “A” attached hereto and incorporated herein by
reference, but not exceeding the maximum contract amount of Ninety-Thousand Dollars ($90,000)
(“Contract Sum”).

(b) Each month Consultant shall invoice the City of Sanger for all work performed
and expenses incurred during the preceding month. The invoice shall detail charges by the following
categories: labor (by subcategory), travel, materials, equipment, supplies, and sub-consultant contracts.

(©) The City of Sanger shall independently review each invoice submitted by the
Consultant to determine whether the work performed and expenses incurred are in compliance with
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the provisions of this Agreement, and distribute the invoice to the remaining Cities for similar review.
The invoiced amount shall be paid by the City of Sanger to Consultant within 30 calendar days unless
any City disputes any charges or expenses. If any charges or expenses are disputed, the City of Sanger
shall pay the undisputed amount, and notify Consultant of the nature and amount of the disputed charge
or expense. The Parties shall seek to resolve the disputed items(s) by mutual agreement.

(d) Each City shall be responsible for paying the City of Sanger for its share of the
total invoice amount based on the total number of Cities who were participating in this Agreement at
the time the work was performed or the expenses incurred. (Example: If there are five Cities
participating in this Agreement during the relevant time period, then each City’s payment obligation
would be 1/5" of the total invoice amount.) Within 14 calendar days after the date of sending the
invoice by the City of Sanger to the other Cities for review, each City shall provide any comments it
may have regarding whether the Services performed and expenses incurred are in compliance with the
provisions of this Agreement to the City of Sanger. Failure to provide a timely response contesting
either the Services performed or expenses incurred may be treated by the City of Sanger as those
invoice items not being contested or undisputed. The City of Sanger shall then invoice each City for
its share of the total undisputed invoice amount submitted by the Consultant. Each City shall then pay
the City of Sanger within 30 calendar days. Amounts failed to be timely paid by any City shall accrue
interest at three percent (3%) per annum payable to the City of Sanger.

4, Independent Contractor Status. Consultant and its subcontractors shall perform the
Services as independent contractors and not as officers, employees, agents or volunteers of the
Cities. Nothing contained in this Agreement shall be deemed to create any contractual relationship
between the Cities and Consultant’s employees or subcontractors, nor shall anything contained in
this Agreement be deemed to give any third party, including but not limited to Consultant’s
employees or subcontractors, any claim or right of action against the Cities.

5. Standard of Care. Consultant represents and warrants that it has the qualifications,
experience and facilities necessary to properly perform the Services required under this Agreement
in a thorough, competent and professional manner. Consultant shall at all times faithfully,
competently and to the best of its ability, experience and talent, perform all Services described
herein. In meeting its obligations under this Agreement, Consultant shall employ, at a minimum,
generally accepted standards and practices utilized by persons engaged in providing services
similar to those required of Consultant under this Agreement. Consultant represents that to the
extent Consultant utilizes subcontractors, such subcontractors are, and will be, qualified in their
fields. Consultant also expressly represents that both Consultant and its subcontractors, if any, are
now, and will be throughout their performance of the Services under this Agreement, properly
licensed or otherwise qualified and authorized to perform the Services required and contemplated
by this Agreement. Consultant and its subcontractors, if any, shall utilize the standard of care and
skill customarily exercised by members of their profession, shall use reasonable diligence and best
judgment while performing the Services, and shall comply with and keep themselves informed of
all applicable laws and regulations. Consultant represents and warrants Consultant and all
subcontractors or sub-consultants are qualified to do business in California.

6. Identity of Subcontractors and Sub-Consultants. Consultant shall, before
commencing any work under this Agreement, provide to the City of Sanger in writing: (a) the
identity of all subcontractors and sub-consultants (collectively referred to as "subcontractors"), if
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any, Consultant intends to utilize in Consultant's performance of this Agreement; and (b) a detailed
description of the full scope of Services to be provided by such subcontractors. Consultant shall
only employ subcontractors pre-approved by City of Sanger and in no event shall Consultant
replace an approved subcontractor without the advance written permission of City of Sanger, with
the understanding that City of Sanger’s permission will not be unreasonably withheld.
Notwithstanding any other provisions in this Agreement, Consultant shall be liable to the Cities
for the performance of Consultant's subcontractors.

7. Subcontractor Provisions. Consultant shall include in its written agreements with
its subcontractors, if any, provisions which: (a) impose upon the subcontractors the obligation to
provide to the Cities the same insurance and indemnity obligations that Consultant owes to the
Cities; (b) make clear that the Cities intend to rely upon the reports, opinions, conclusions and
other work product prepared and performed by subcontractors for Consultant; and (c) entitle the
Cities to impose upon subcontractors the assignment rights found elsewhere in this Agreement.

8. Power to Act on Behalf of City. Consultant shall not have any right, power, or
authority to create any obligation, express or implied, or make representations on behalf of any
City except as may be expressly authorized in advance in writing from time to time by that City
and then only to the extent of such authorization.

9. Record Keeping; Reports. Consultant shall keep complete records showing the
type of Services performed. Consultant shall be responsible and shall require its subcontractors to
keep similar records. Each City shall be given reasonable access to the records of Consultant and
its subcontractors relating to that City for inspection and audit purposes. Consultant shall provide
each City with a working draft of all reports and five (5) copies of all final reports prepared by
Consultant under this Agreement for that City.

10.  Ownership and Inspection of Documents. All data, tests, reports, documents,
conclusions, opinions, recommendations and other work product generated by or produced for
Consultant or its subcontractors in connection with the Services, regardless of the medium,
including physical drawings and materials recorded on computer discs (“Work Product”), shall be
and remain the property of the City for whom the work was performed. That City shall have the
right to use, copy, modify, and reuse the Work Product as it sees fit. Upon any City’s request,
Consultant shall make available for inspection and copying all such Work Product and all Work
Product shall be turned over to the City promptly at City’s request or upon withdrawal from or
termination of this Agreement as to that City, whichever occurs first. Consultant shall not release
any Work Product to third parties without prior written approval of the City Manager of the City
for which the Services were provided. The City Manager for the City of Sanger may require the
release of any Work Product by Consultant, and may use the same, without restriction.
Consultant’s obligations under this Section 10 shall survive termination of, or withdrawal from,
this Agreement and shall survive for four (4) years after the date of expiration, withdrawal, or
termination of this Agreement as to each individual City.

11.  Confidentiality. All data, reports, conclusions, opinions, recommendations and
other Work Product prepared and performed by and on behalf of Consultant in connection with
the Services performed pursuant to this Agreement shall be kept confidential and shall be disclosed
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only to the Cities or any City, unless otherwise provided by law or expressly authorized by the
Cities or any City. Consultant shall not disclose or permit the disclosure of any confidential
information acquired during performance of the Services, except to its agents, employees,
affiliates, and subcontractors who need such confidential information in order to properly perform
their duties relative to this Agreement. Consultant shall also require its subcontractors to be bound
to these confidentiality provisions.

12.  City Name and Logo. Consultant shall not use any City’s name or insignia,
photographs relating to projects for which Consultant’s Services are rendered, or any publicity
pertaining to the Consultant’s Services under this Agreement in any magazine, trade paper,
newspaper, television or radio production or other similar medium without the prior written
consent of that City.

13.  Conflicts of Interest. Consultant warrants that neither Consultant nor any of its
employees have an interest, present or contemplated, in the Services. Consultant further warrants
that neither Consultant nor any of its employees have real property, business interests or income
that will be affected by the Services. Consultant covenants that no person having any such interest,
whether an employee or subcontractor shall perform the Services under this Agreement. During
the performance of the Services, Consultant shall not employ or retain the services of any person
who is employed by the Cities or a member of any City Board or Commission. The Cities
understand and acknowledges that Consultant may, as of the date of execution of this Agreement,
be independently involved in the performance of similar for other governmental agencies and
private parties. Consultant is unaware of any stated position of the Cities relative to such projects.
Any future position of a City on such projects shall not be considered a conflict of interest for
purposes of this section. Each City understands and acknowledges that Consultant may, perform
similar services for other governmental agencies and private parties under this Agreement, and
any such service shall not be considered a conflict of interest for purposes of this section.

14. Non-liability of Officers and Employees. No official, officer or employee of any
City shall be personally liable to Consultant, or any successors in interest, in the event of a default
or breach by that City for any amount which may become due Consultant or its successor, or for
any breach of any obligation under the terms of this Agreement.

15.  Cities’ Right to Employ Other Consultants. This Agreement is non-exclusive with
Consultant. The Cities reserves their right to employ other consultants in connection with the
Services.

16.  Withdrawal or Termination of Agreement. This Agreement shall terminate upon
completion of the Services, or earlier pursuant to the following.

a. Termination or Withdrawal: Without Cause. This Agreement may be
terminated by the City of Sanger or Consultant at its discretion upon thirty (30) days prior written
notice to the other party and the remaining Cities. Additionally, any City may withdraw as a party
to this Agreement at its discretion upon thirty (30) days prior written prior written notice to the
other party and the remaining Cities. Withdrawal from this Agreement by a City shall not
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terminate this Agreement as to the other Parties, which shall continue and shall be of full force and
effect as long as the Consultant and at least one City remain a party hereto.

b. Termination by City of Sanger or Consultant: For Cause. Either the
Consultant or City of Sanger may terminate this Agreement upon twenty (20) days prior written
notice to the other party of a material breach, and a failure to cure within that time period.

C. Compensation to Consultant Upon Termination. In the event termination is
not due to fault attributable to Consultant and provided all other conditions for payment have been
met, Consultant shall be paid compensation for Services performed prior to notice of termination.
As to any phase partially performed but for which the applicable portion of Consultant's
compensation has not become due, Consultant shall be paid the reasonable value of its services
provided. However, in no event shall such payment when added to any other payment due under
the applicable part of the work exceed the total compensation of such part as specified in Section
3 herein. In the event of termination due to Consultant’s failure to perform in accordance with the
terms of this Agreement through no fault of the Cities, the Cities (through the City of Sanger) may
withhold an amount that would otherwise be payable as an offset to Cities’ damages caused by
such failure.

d. Effect of Termination. Upon receipt of a termination notice (or completion
of this Agreement), Consultant shall: (i) promptly discontinue all Services affected (unless the
notice directs otherwise); and (ii) deliver or otherwise make available to any remaining
participating Cities, without additional compensation, all data, documents, procedures, reports,
estimates, summaries, Work Product and such other information and materials as may have been
generated by or accumulated by the Consultant in performing this Agreement, whether completed
or in process. Following the termination of this Agreement for any reason whatsoever, the Cities
shall have the right to utilize such information, Work Product and other documents, or any other
works of authorship fixed in any tangible medium of expression, including but not limited to
physical drawings, data magnetically or otherwise recorded on computer disks, or other writings
prepared or caused to be prepared under this Agreement by Consultant. Consultant may not refuse
to provide such writings or materials for any reason whatsoever.

e. Compensation to Consultant Upon Withdrawal. In the event withdrawal by
a City is not due to fault attributable to Consultant and provided all other conditions for payment
have been met, Consultant shall be paid compensation by the withdrawing City for services
performed prior to notice of withdrawal. As to any phase partially performed but for which the
applicable portion of Consultant's compensation has not become due, Consultant shall be paid by
the withdrawing City the reasonable value of its services provided. However, in no event shall
such payment when added to any other payment due under the applicable part of the Services
exceed the total compensation of such part as specified in Section 3 herein. In the event of
withdrawal due to Consultant’s failure to perform in accordance with the terms of this Agreement
through no fault of the withdrawing City, the withdrawing City (through the City of Sanger) may
withhold an amount that would otherwise be payable as an offset to the withdrawing City’s
damages caused by such failure.
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f. Effect of Withdrawal. Upon receipt of a notice of withdrawal, Consultant
shall: (i) promptly discontinue all Services affected for the withdrawing City (unless the notice
directs otherwise); and (ii) deliver or otherwise make available to the withdrawing City, without
additional compensation, all data, documents, procedures, reports, estimates, summaries, Work
Product and such other information and materials as may have been generated by or accumulated
by the Consultant in performing this Agreement for the withdrawing City, whether completed or
in process. Following the withdrawal from this Agreement for any reason whatsoever, the
withdrawing City shall have the right to utilize such information, Work Product and other
documents, or any other works of authorship fixed in any tangible medium of expression, including
but not limited to physical drawings, data magnetically or otherwise recorded on computer disks,
or other writings prepared or caused to be prepared under this Agreement by Consultant.
Consultant may not refuse to provide such writings or materials for any reason whatsoever.

17. Insurance. Consultant shall obtain and maintain in full force and effect during the
term of this Agreement the insurance policies set forth in Exhibit "B" attached hereto and
incorporated herein by this reference as to each City. All insurance policies shall be subject to
City of Sanger approval as to form and content. These requirements are subject to amendment or
waiver if so approved in writing by the City Manager of Sanger. Consultant shall provide the City
of Sanger with copies of required certificates of insurance upon request.

18. Indemnity and Defense. Consultant hereby agrees to indemnify, defend and hold
the Cities and each of them, their officials, officers, employees, agents, and volunteers harmless
from and against all claims, demands, causes of action, actions, damages, losses, expenses, and
other liabilities, (including without limitation reasonable attorney fees and costs of litigation) of
every nature arising out of the acts, errors, or omissions constituting negligence, gross negligence,
willful misconduct or fraud of Consultant or its subcontractors relating to the performance of
Services described herein. Consultant's duty to defend and indemnify the Cities shall not extend
to injuries or damages that are the result of the Cities’ sole negligence or willful misconduct.

Consultant’s duty to defend shall immediately arise when a claim is asserted and/or a
lawsuit is initiated against the Cities or any City arising out of or occurring in connection with the
acts, errors, or omissions constituting negligence, gross negligence, fraud or willful misconduct of
Consultant or its subcontractors relating to the performance of Services described herein and
regardless of whether others may owe the Cities or any City a duty of defense and/or indemnity.
Consultant and Cities agree that said indemnity and defense obligations shall survive the
expiration, withdrawal from, or termination of this Agreement for any items specified herein that
arose or occurred during the term of this Agreement for a period of two (2) years. (Example: City
“A” withdraws from the Agreement after six months. Consultant’s indemnity and defense
obligations as to City “A” shall survive for an additional two (2) years. However, if City “B”
simultaneously remains a party to the Agreement until it expires, Consultant’s indemnity and
defense obligations as to City “B” shall survive for an additional two (2) years from the date of
expiration.)

In no event shall any Party be liable to the other for indirect, consequential, special or
liquidated damages.
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19.  Assignment. Neither this Agreement nor any duties or obligations hereunder shall
be assignable by Consultant without the prior written consent of City of Sanger. In the event of
an assignment to which the City of Sanger has consented, the assignee shall agree in writing to
personally assume and perform the covenants, obligations, and agreements herein contained. In
addition, Consultant shall not assign the payment of any monies due Consultant from any City
under the terms of this Agreement to any other individual, corporation or entity. The Cities retain
the right to pay any and all monies due Consultant directly to Consultant. Any such assignment
shall not release Consultant from performance of its obligations and responsibilities under this
Agreement.

20. Form and Service of Notices. All notices required or permitted to be given under
this Agreement shall be in writing and shall be personally delivered, or sent by facsimile, email or
certified mail, postage prepaid and return receipt requested, addressed as follows:

To Cities: To Consultant:

Tim Chapa Jeffrey M. DeVries,

City Manager Contract Director

City of Sanger Health Management Associates, Inc.
1700 Seventh Street 120 N. Washington Square, Suite 705

Sanger, CA 93657

Lansing, M1 48933

To an individual City:

City of Sanger: City of Coalinga:
Tim Chapa, City Manager Marissa Trejo, City Manager
City of Sanger City of Coalinga
1700 Seventh Street 155 West Durian

Sanger, CA 93657 Coalinga, CA 93210
City of Kingsburg:
Alexander Henderson, City Manager
City of Kingsburg
1401 Draper St
Kingsburg, CA 93631

City of Dinuba:
Luis Patlan, City Manager
City of Dinuba
405 E. ElI Monte Way
Dinuba, CA 93618

City of Selma:
Teresa Gallavan, City Manager
City of Selma
1710 Tucker St
Selma, CA 93662

Notice shall be deemed effective on the date personally delivered or transmitted by facsimile, email
or if mailed, three (3) days after deposit of the same in the custody of the United States Postal
Service.
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21. Entire Agreement. This Agreement, including the attachments, represents the
entire  Agreement between Cities and Consultant and supersedes all prior negotiations,
representations or agreements, either written or oral with respect to the subject matter herein. This
Agreement may be amended only by written instrument signed by both Cities and Consultant.

22.  Successors and Assigns. Subject to the provisions of Section 19 of this Agreement,
this Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their
respective successors and assigns.

23.  Authority. The signatories to this Agreement warrant and represent that they have
the legal right, power, and authority to execute this Agreement and bind their respective entities.

24.  Severability. In the event any term or provision of this Agreement is declared to
be invalid or illegal for any reason, this Agreement will remain in full force and effect and will be
interpreted as though such invalid or illegal provision were not a part of this Agreement. The
remaining provisions will be construed to preserve the intent and purpose of this Agreement and
the Parties will negotiate in good faith to modify any invalidated provisions to preserve each
Party’s anticipated benefits.

25.  Applicable Law and Interpretation and Venue. This Agreement shall be interpreted
in accordance with the laws of the State of California. The language of all parts of this Agreement
shall, in all cases, be construed as a whole, according to its fair meaning, and not strictly for or
against either party. This Agreement is entered into by the Cities and Consultant in the County of
Fresno, California. Consultant shall perform the Services required under this Agreement primarily
in the County of Fresno, California, as well as Tulare County, California. Thus, in the event of
litigation, the Parties agree venue shall only lie with the appropriate state or federal court in Fresno
County, California.

26.  Attorney’s Fees. If any Party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant, or condition of this Agreement, the prevailing
party in such proceeding or action shall be entitled to recover from the other party its reasonable
attorneys’ fees and legal expenses.

27.  Amendments and Waiver. This Agreement shall not be modified or amended in
any way, and no provision shall be waived, except in writing signed by the Parties hereto. No
waiver of any provision of this Agreement shall be deemed, or shall constitute, a waiver of any
other provision, whether or not similar, nor shall any such waiver constitute a continuing or
subsequent waiver of the same provision. Failure of any Party to enforce any provision of this
Agreement shall not constitute a waiver of the right to compel enforcement of the remaining
provisions of this Agreement.

28.  Third Party Beneficiaries. Nothing in this Agreement shall be construed to confer
any rights upon any party not a signatory to this Agreement.

29. Execution in Counterparts. This Agreement may be executed in counterparts,
including by electronically transmitted signature such as by facsimile or email, such that the
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signatures may appear on separate signature pages. A copy or an original, with all signatures
appended together, shall be deemed a fully executed Agreement.

30.  Non-Discrimination. Consultant shall not discriminate on the basis of any
protected class under federal or State law in the provision of the Services or with respect to any
Consultant employees or applicants for employment.  Consultant shall ensure that any
subcontractors are bound to this provision. A protected class, includes, but is not necessarily
limited to race, color, national origin, ancestry, religion, age, sex, sexual orientation, marital status,
and disability.

31. Compliance with All Laws. In providing the Services required under this
Agreement, Consultant shall at all times comply with all applicable laws of the United States, the
State of California, and with all applicable regulations promulgated by federal, state, regional, or
local administrative and regulatory agencies, now in force and as they may be enacted, issued, or
amended during the term of this Agreement.

NOW, THEREFORE, the Cities and Consultant have executed this Agreement on the date(s) set
forth below.

HEALTH MANAGEMENT CITY OF SANGER
ASSOCIATES, INC.
By: By:
Xelly Yohnon, Vice President Tim Chapa, City Manager
Date: II/ ] G’_/;LO >0 Date:
APPROVED AS TO FORM

Hilda Cantu Montoy, City Attorney

[Signatures continued on next page]
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CITY OF COALINGA

By:

Marissa Trejo, City Manager

Date:

APPROVED AS TO FORM

, City Attorney

CITY OF DINUBA
By:

Luis Patlan, City Manager

Date:

APPROVED AS TO FORM

, City Attorney

Attachments:

CITY OF KINGSBURG

By:

Alexander Henderson, City Manager

Date:

APPROVED AS TO FORM

, City Attorney

CITY OF SELMA
By:

Teresa Gallavan, City Manager

Date:

APPROVED AS TO FORM

, City Attorney

Exhibit A: Scope of Services and Schedule of Compensation

Exhibit B: Insurance
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EXHIBIT A

SCOPE OF SERVICES AND SCHEDULE OF COMPENSATION

l. Services

Consultant shall respond to requests from the Cities or any City regarding participation in the
Voluntary Rate Range Program (VRRP) and applicable Intergovernmental Transfer programs
(IGTs) administered within the Medi-Cal program by the California Department of Health Care
Services (DHCS). Areas of assistance include but are not limited to:

@ Helping the Cities understand VRRP, the IGT process, and the documents
used to transact an IGT in order to make informed decisions on whether to participate in VRRP
and if so, how to participate.

(b) Contacting DHCS and the relevant Health Plans to participate in VRRP,
calculating the value of the IGT and the dollar amounts involved at each step of the process, and
submitting Attachment B’s and Letters of Interest once DHCS is ready to receive them.

(© Consultant shall work with DHCS on behalf of City, and the Cities to
resolve any questions and troubleshoot issues that arise.

(d) Consultant shall assist the Cities and their respective staff to ensure all
documents are correctly prepared for participation in the IGT program, and work with the relevant
Health Plans to meet the DHCS timelines.

I. Schedule of Compensation

Subject to the maximum Contract Sum set forth in Section 3(a), Consultant shall provide services
to Cities at the following hourly rates or task amounts:

@ The Cities will pay Consultant $295.00 an hour for its work under this
Agreement.
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EXHIBIT B
INSURANCE

A. Insurance Requirements

I Consultant shall maintain commercial general liability insurance with coverage at
least as broad as Insurance Services Office form CG 00 01, in an amount not less than two
million dollars ($2,000,000) per occurrence for bodily injury, personal injury, and property
damage, including without limitation, blanket contractual liability. If a general aggregate
limit applies, either the general aggregate limit shall apply separately to this
project/location or the general aggregate limit shall be twice the required occurrence limit.
Consultant’s general liability policies shall be endorsed using Insurance Services Office
form CG 20 10 (or equivalent) to provide that each City and its officers, officials,
employees, and agents shall be additional insureds under such policies. For construction
projects, an endorsement providing completed operations coverage for the additional
insured, ISO form CG 20 37 (or equivalent), is also required.

ii. Any failure to comply with reporting provisions of the policies by Consultant shall
not affect coverage provided for each City.

iii. Coverage shall state that Consultant insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with respects to the limits of the
insurer’s liability.

v, Coverage shall contain a waiver of subrogation in favor of each City.

V. Coverage shall provide coverage for Consultant’s obligations of indemnity and
defense under Section 18 of this Agreement.

B. Business Automobile Liability

I Consultant shall provide auto liability coverage for owned, non-owned, and hired
autos using ISP Business Auto Coverage form CA 00 01 (or equivalent) with a limit of no
less than two million dollars ($2,000,000) per accident.

C. Workers’ Compensation and Employers’ Liability

I Consultant shall maintain Workers’ Compensation Insurance (Statutory Limits)
and Employers’ Liability Insurance with limits of at least one million dollars ($1,000,000).
Consultant shall submit to each City, along with the certificate of insurance, a waiver of
subrogation endorsement in favor of each City, its officers, agents, employees, and
volunteers.

D. Professional Liability
Consultant shall maintain professional liability insurance that insures against professional

errors and omissions that may be made in performing the Services to be rendered
in connection with this Agreement, in the minimum amount of one million dollars
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(%$1,000,000) per claim and in the aggregate. Any policy inception date, continuity date, or
retroactive date must be before the effective date of this agreement, and Consultant agrees
to maintain continuous coverage through a period no less than three (3) years after
completion of the services required by this agreement.

E. All Coverages

I. Each insurance policy required by the agreement shall be endorsed to state that
coverage shall not be suspended, voided, cancelled, or reduced in limits except after thirty
(30) days’ prior written notice has been given to the City of Sanger, except that ten (10)
days’ prior written notice shall apply in the event of cancellation for nonpayment of
premium.

ii. All self-insurance, self-insured retentions, and deductibles must be declared and
approved by each City regarding that City’s coverage.

iii. Evidence of Insurance — Prior to commencement of the Services, the Consultant
shall furnish each City with certificates, additional insured endorsements, and waivers of
subrogation evidencing compliance with the insurance requirements above. The Consultant
must agree to provide complete, certified copies of all required insurance policies of
requested by each City regarding that City’s coverage.

(\2 Acceptability of Insurers — Insurance shall be placed with insurers admitted in the
State of California with an AM Best rating of A- V11 or higher.
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