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October 1,2020

Via Email: cblack@skhcd.org

Chinayera Black Hardaman, MPA
Chief Executive Officer
Sierra Kings Health Care District
1011 G Street
P.O. Box 1350
Reedley, California 93654

Re: Request for Proposal No. 20-01

Dear Mrs. Black Hardaman:

1 am honored on behalf of McCormick, Barstow, Sheppard, Wayte & Carruth, LLP
("McCormick") that Sierra Kings Health Care District has provided our firm the
opportunity to submit this response ("Response") to the above-referenced Request for
Proposal No. 20-01 ("RFP"). As an Equity Partner and our lead healthcare practitioner,
1 am duly authorized to submit this proposal and to represent McCormick with regard
to this Response and to receive any correspondence addressed to McCormick.

We believe the Response describes our firm's decades-long history of excellence and
commitment to quality, ftill-service, legal representation throughout oiu* Central Valley
community andbeyond. Wefurther believe itdescribes whyweareuniquely positioned
to represent Sierra Kings Health Care District.

Thank you in advance for your consideration of ourResponse.

Very truly yours,

Todd Wynkoop
McCormick Barstow LLP

Enclosure
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I. Summary

Sierra Kings Health Care District ("District") serves a population of

approximately 44,000 residents in a 247,188 acre defined political subdivision of the

State of California that includes the cities of Reedley, Parlier, Squaw Valley,

Miramonte, and Dunlap. Under its charter, the District is empowered to meet the

healthcare needs of all residents within its geographic boundaries. This focus is

clearly set forth in the District's mission statement: "To create lasting partnerships

that improve the health and wellness of our community."

The District, like many California district hospitals, faced a period of financial

challenge. Through commitment, hard work, and creativity, the District overcame

those challenges intact with the resources necessary to serve its mission. Because the

District transitioned its acute hospital services to Adventist Health West, the District

will meet its mission as a community-based agency by making grants for health and

wellness activities. The RFP was posted to assist the District in its effort to find a law

firm to provide the broad range of legal services required for the District to achieve

its mission.

The RFP seeks broad general counsel services and further specifies eleven

legal needs of the District. The latter delineated services range across a broad

spectrum from corporate law to employment law, from public entity law to litigation,

and from real estate law to contract law. Read together, the RFP's enumerated

requests describe a complex legal need, but, in the end, the District's needmightbe

synergized as follows: the Districtseeksa single law firm capable of providing the

broad range of legal specialties necessary to represent the Districtas a non-profit

entity operating as a political subdivision of the Stateof California in the highly-

regulated California healthcare environment. By necessity, theDistrict's general
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counsel must have the specialized knowledge and experience to operate in this

complex environment while building collaborative, strategic, and trusting

relationships with the Chief Executive Officer, Clerk of the Board, and, perhaps most

critically, the elected Board Members.

McCormick is uniquely poised among Central Valley firms to meet this

challenge. The reasons are simple: experience and knowledge. First, McCormick has

an established track record of representing a Central Valley healthcare district. Since

2017, McCormick has served as Interim General Counsel and General Counsel for

Tulare Local Healthcare District ("TLHD"). In this role, McCormick has forged a

strong working relationship with the TLHD Board, its Chief Executive Officer and

staff, and various consultants serving TLHD's interests. During the period

McCormick represented TLHD: TLHD entered and emerged from bankruptcy;

entered into complex lease and asset purchase arrangements with Adventist Health;

reopened its acute care hospital and transferred operations to Adventist Health

through a lease agreement; resolved over forty lawsuits, including lawsuits brought

by its Medical Executive Committee, employees, and multiple contract parties; and

achieved financial stability. As a result of these largely legal activities, TLHD earned

a "Stable" rating from Moodys, which allowed TLHD to refinance general obligation

and revenue bonds based on an investment grade rating and pay off its debt to the

City ofTulare early. Through the process,McCormick relied on its deep bench of

legal expertise to provide the specialized advice the Chief Executive Officer and

Board of Directors needed to move TLHD forward.

Rather than capture McCormick's unique qualifications and the impact those

qualifications had at TLHD in this Summary, we will use the format of the RFP to
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describe the capabilities McCormick offers and describe how those capabilities will

serve the District if it selects McCormick as its next general counsel.

n. Statement of Understanding

McCormick understands the District seeks a law firm to advise the District as

its general counsel with the depth to provide one specific, experienced,

knowledgeable lawyer as General Counsel and a second, equally qualified lawyer as

Assistant General Counsel. These two lawyers, individually and together, must be

immediately available to the District, its Board and officers and must attend Board

meetings as needed. In addition, the District seeks a firm that can support the

following specific needs of the District:

• Provide litigation support in legal and administrative proceedings brought by or
against the District, represent Officers and Directors of the District as
appropriate, and provide advice on the hiring of outside counsel when
necessary;

• Provide the District written legal opinions, including on complex issues, as
needed by the District;

• Review and approve legal documents related to District operations, including
contracts, bonds, agendas, resolutions, and reports; and

• Oversee the legal affairs of the District.

McCormick has the legal expertise to provide all of these services. In stating

its ability to meet the District's needs, McCormick fully recognizes the broad range of

legal knowledge required. We understand that providing these services requires a full

understanding of Federal law, the BrownAct, the California Public RecordsAct, the

Political Reform Act, the California Tort Claims Act, the California Health & Safety

Code, the California Government Code and the Americans with Disabilities Act. As

a firm, we are well-versed in all of these laws and their accompanying regulations.
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III. Firm Background

In the ninety-eight years since its inception in 1923 as a single practitioner

office, McCormick has become the preeminent law firm in the San Joaquin Valley.

By providing full service legal representation to governmental entities, businesses,

and individuals in California, Nevada, and Ohio, our reputation for excellence has

expanded beyond the Valley.

McCormick's recent expansion into San Luis Obispo, California and Reno,

Nevada, expanded its geographic footprint to cover Central California and all of

Nevada. With almost one hundred lawyers practicing in eight specialized practice

groups, McCormick provides legal representation in the areas of general business,

employment and labor law, business litigation, insurance coverage and bad faith

coverage, family law, professional liability, insurance defense, and appellate matters.

The winner of six consecutive "Best Law Firm in the Valley" awards, dating back to

the first award in 2013, McCormick boasts more California certified specialists and

Califomia Super Lawyers than any other firm in the Valley.

The number, quality, and breadth of McCormick's attorneys provide it a

unique place in the Central California market. These firm-wide attributes, coupled

with the firm's commitment to treating every client as if it is the firm's only client,

allow McCormick to fulfill its client's needs across a broad spectrum of specialized

legal matters.

But McCormick's commitment to the communities it serves throughout

Califomia, Nevada, and in Ohio involves more than legal services. The firm's

longstandingfocus on service involves not only financial support of various

philanthropicorganizations, but a fundamental recognition that its place in the

community requires the personal involvementof its people. McCormickattorneys
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serve on boards of nonprofit organizations touching ail sectors of the community,

including Break the Barriers, United Cerebral Palsy, the Fresno County Bar

Association, American Heart Association, American Cancer Society, Best Buddies,

Central Valley Regional Center, Central Valley Women's Conference, Big Brothers

and Big Sisters, Community Food Bank, Fresno Art Museum, Rotary Clubs of Fresno

and San Luis Obispo, and many more. In furtherance of this service commitment,

McCormick lawyers and staff routinely participate in hands-on service to the

community.

VI. Approach to Legal Services

McCormick's philosophy regarding legal services rests in a simple principle:

we highly value our relationship with our client. McCormick as a firm and through

our individual lawyers demonstrates this value by providing our clients the highest

quality legal representation in the most efficient manner possible. The comprehensive

spectrum of legal expertise McCormick, as the largest law firm in Central California,

offers amplifies this value. Our approximately one hundred lawyers can provide

counsel on almost every client need, and each strives to do so with the utmost

efficiency and value for each client.

1. We view the general counsel role as integral to management of any

entity, especially one as highly regulated as a California healthcare district. The

general counsel role encompasses traditional legal representation, but perhapsmore

importantly, also includes the role of counselor. An effective general counsel must

not only complete delegated legal tasks and solve legal problems, butmust first and

foremost be available to her client to provide advice and guidance in order to avoid

problems. In short, a successful general counsel must be proactive, engaged, and
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committed to her client. She must also be able to spearhead any and all legal matters

that confront her client.

2. McCormick would use a two-pronged approach to keep the District

informed of litigation and legal matters. First and alwaysmost importantly,

McCormick would communicate with the Chief Executive Officer routinely and

immediately when new matters or information arose. Second, McCormick would

maintain a written record of all matters pending and provide such updates to the Chief

Executive Officer at regular intervals. This approach allowed TLHD, McCormick,

and TLHD's other consultants to navigate the legal morass the current TLHD Board

inherited from its predecessor.

3. McCormick bills monthly based on client and matter. Each

timekeeper approved by the client bills timeas needed, on a daily basis. At the endof

the month, the responsible attorney carefully reviews the bill line-by-line to ensure

accuracy and to confirm that the time spent matches the effort required to meet the

task. No bill leaves McCormick without the responsible partner's sign-off. For

clients like the District, McCormick creates a main general counsel matter and opens

additional matters as necessary when larger matters arise. This allows the responsible

attorney and the client to monitor and track those larger items separately, creating

greater accuracy and accountability.

4. Because of the breadth of fields that McCormick's one hundred

lawyers work in,McCormick's various practice groups have developed an internal

system to update lawyers practicing in other fields. We accomplish this via email,

often with attachments. Where necessary, these emails are crafted for further

distribution to clients. These updates are completed as legal developments dictate.

More specifically McCormick subscribes to a service that provides us notice of every
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lawsuit filed from Bakersfield to Sacramento, often before a client has been served.

This advantage allows our clients to solve legal disputes, especially in the

employment context, quickly and quietly without facing the uncertainty and exposure

of full-blown litigation.

5. The most creative (and difficult) advice McCormick has offered a

municipal client was advising TLHD to enter bankruptcy and close its hospital. As

the District well knows, such an action can devastate a community, both in the

provision of healthcare and as a negative indicator of the community's overall

identity. This particular advice by McCormick was creative because, in reality,

TLHD might well have continued to operate, but McCormick felt the District faced

too many hurdles to recover fully without taking this difficult, but ultimately

beneficial, step. McCormick then used its experience to help TLHD build a strong

team to work through bankruptcy and the reopening process. As a result of that

team's work, the District reopened the hospital two-years later and leased it to

Adventist Health with substantial rental income for the foreseeable future.

6. McCormick has not been terminated as general counsel in the last ten

years. Indeed, recently, TLHD shifted McCormick from InterimGeneral Counsel to

General Counsel.

V. Proposed Attorneys

General Counsel: Todd Wynkoop
Member California Bar (2016)
Member Maryland Bar (1995)
Member District of Columbia (2001)
Fordham University (B.A. 1983)
Georgetown University School ofLaw
(J.D. 1994 cum laude)

Fresno County Bar Association,
Federal Bar Association,
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Assistant General Counsel:

Association of California Healthcare Lawyers,
Interim General Counsel/General Counsel,
Tulare Local Healthcare District

Todd has spent three years representing TLHD
from the difficult period of bankruptcy and
closure through the hospital reopening and
refinancing. During that period, he attended
often weekly Board meetings. In his work with
TLHD, Todd relied on his prior two-year public
client experience as General Counsel to the U.S.
Navy Admiral responsible for the test and
evaluation of all Navy and Marine Corps
aircraft and weapons on bases in California,
Washington DC, New Jersey, and Maryland as
well as his prior non-legal work with California
district hospitals developing new medical
facilities.

Jason 0. Howard

Member California (May 2015)
Indiana (October 2013)
UCLA (B.S. 1994)
Indiana School of Law (J.D. 2013 cum laude)

Fresno County Bar Association,
American Bar Association,
State Bar of California (Business Law Section),
Interim General Counsel/General Counsel,
Tulare Local Healthcare District

Jason has represented TLHD through the
process of achieving an investment grade credit
rating and the subsequent refinancing of its
General Obligation and Revenue Bonds. Jason
attends regular and special Board meetings on
an ongoing basis and provides frequent legal
advice on issues arising from the Brown Act,
Public Records Act, California Surplus Land
Act, California Constitution, and for matters
related to insurance coverage, contract drafting
and review, business formation and transition,
land acquisition and development, election law,
RFP procedures, ethical conflicts, employment
law, public relations (including press releases),



IVl c C 0 R IVl 1 C K
BARSTOW LLP
ATTORNEYS AT LAW

Chinayera Black Hardaman, MPA
RFP No. 20-01
October 1, 2020
Page 11

Litigation:

Employment/HR Attorney:

LAFCo, interagency relationships (including
with other healthcare districts), and COVID-
related issues.

Ben Nicholson
Member Califoniia Bar (2005)
Santa Clara University (B.A., 1999)
McGeorge School of Law (J.D. 2005 summa
cum laude)

Fresno County Bar Association,
Federal Bar Association,
Association of Business Trial Lawyers

Ben is the chair of the firm's Business Litigation
practice group and has represented clients in a
variety of disputes. Perhaps most relevant to this
RFP, Ben acted as litigation counsel for TLHD
in resolving 40+ lawsuits that were pending at
the time McCormick became Interim General
Counsel. These lawsuits ranged from collections
cases to a lawsuit to remove the medical
executive committee to a multi-million dollar
dispute with TLHD's formermanager. Each of
these disputes required zealous representation
tempered by keeping TLHD's overall goal in
mind: re-opening the hospital. Ben's ability to
diligently defend/prosecute these actions
without compromising TLHD's ability to re
open was instrumental in McCormick's overall
representation of TLHD and a clear
demonstration of his practical approach to
litigation.

Laura Wolfe

Member California Bar (2009)
Member Texas Bar (2019)
University ofCalifornia, Los Angeles (B.A.
Political Science and History, with honors 2006)
University of California, Hastings School of
Law (J.D. 2009)

Fresno County Bar Association,
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Fresno County Young Lawyers Association,
San Joaquin Valley Association of Business
Trial Lawyers,
AV Preeminent Peer Review Rated with
Martindale-Hubbell

Laura focuses her practice on all employer-side
labor and employment matters, including human
resources consultation and employment defense
litigation. She represents both public and private
entities in these areas.

VI. References and Potential Conflicts of Interest

1. Todd Wynkoop and Jason Howard do not have three municipal clients

in the last five (5) years. The only relevant experience they have is with TLHD.

Unfortunately, as TLHD's General Counsel, Jason and I do not allow any individual

Director or the Chief Executive Officer to provide references for any third-parties.

We require the Board to vote on those requests so TLHD can provide the reference

over a duly authorized signature. We apologize for the inconvenience, but, because

such a request would be in our self-interest,we request you contact SandraOrmonde,

Chief Executive Officer, TLHD regarding the reference. Ms. Ormonde can be

reached at:

Email: soiTnondeTGuhirercuionaLor^

Phone: (559)799-0761

Once the Board takes action, we are confident all of the Board Directors will be

available as individual references.

Given our inability to provide three (3) municipal references, Todd and Jason

will provide additional non-municipal client references uponrequest.

2. Tulare Local Healthcare District
County of Fresno
County of Madera
Fresno County Fire Protection Department
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Panoche Water District
James Irrigation District

3. No McCormick lawyer has been sued for legal malpractice or subject

to a claim for legal malpractice filed by a public agency in the last ten years.

VII. Compensation and Reimbursement

McCormick's standard legal services agreement is an hourly fee for service

agreement with the following current rates of the proposed team are:

Todd Wynkoop $375/hour
Jason Howard $275/hour
Ben Nicholson $350/hour
Laura Wolfe $350/hour

The reimbursement terms set forth in the RFP are acceptable to us, and we reflected

them in the Draft Legal Services Agreement attached to this Response.

VIII. Draft Agreement

A copy of a draft Legal Service Agreement with the modifications requested

by the District in the RFP is attached.

IX. Additional Information

The well-crafted RFP allowed McCormick to describe fully its qualifications

to represent the District as its general counsel. McCormick will provide additional

information if requested by the District.
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X. Statement of Responsibility

TTtis proposal is genuine, and not a sham or collusive. Respondent has not improperly
attempted to induce any other firm to refrain from submitting a proposal or to induce
any otherfirm to improperly collude with the proposer to set any price or termfor any
potential agreement with the District. Further, Respondent has not in any manner
sought by collusion or other unlawful means to securefor itselfan advantage over any
other Respondent. Respondent will not attempt to obtain unfair advantage or
improperly influence the selection process contemplated herein by any unauthorized
contact with any member ofDistrict staffor Board ofDirectors member with respect
to this selection process.

Todd Wynkoop

099930-000234 7086404.1
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October 1, 2020

Sierra Kings Health Care District
Attn: Mrs. Chinayera Black Hardaman. MPA
Chief Executive Officer
1011 G Street
P.O. Box 1350
Reedley, California 93654

Re: Engagement for Legal Services

Dear Ms. Black Hardaman:

This letter confirms the terms and conditions upon which the Sierra Kings Health Care
District ("District") engages our law firm as its attorneys to render the services
described below. If the District would like invoices sent electronically, please provide
me with an e-mail address to which the District would like them sent.

Scone of Our Services,

We will assist the District in representing it as General Counsel by providing the
services described in the Request for Proposal issued by the District on or about
September 1, 2020 ("this matter").

Please notify us promptly of any change of circumstances or change in the District's
desires with respect to the scope of our engagement. We may, from time-to-time and
at the District's request, render services other than those stated above. Any such further
services will be subject to the terms and conditions of this letter unless otherwise
provided in writing.

You must preserve and maintain any and all documents, including e-mails and
electronic information, relating to the subject matter of our engagement.

Consistent with our ethical and professional responsibilities to the District, we will do
our best to accomplish the District's desired objectives. We cannot, however, make
any promise and do not make any promise or guarantee to the District about the
outcome of any matter in which we represent the District and nothing in this
engagement should be construed as such a promise or guarantee.

We reserve the right to make those tactical and policy decisions concerning the time
and place of discovery, scheduling court hearings, granting continuances voluntarily
andengaging in discovery or settlement negotiations. Youalsoauthorize us to conduct
legal research and general factual investigation as to the issues in the District's case, to
file all pleadingsand papers that we believe to be necessary or desirable.
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What Wc Expect From Client,

In order for us to properly advise the District, the District must keep us fully informed
of facts relevant to our representation. You further agree to be truthful to us; to
promptly provide all information and documents requested by us; to communicate with
us as necessary to return our telephone call and respond to our letters; to keep us
informed of any information or developments which may come to the District's
attention and to pay our fees in a timely manner.

Our Fees.

We charge for services on an hourly basis. My rate is presently $375.00 per hour.
Jason Howard's rate is $275.00 per hour. Laura Wolfe's rate is $350.00 per hour. Ben
Nicholson's rate is $350.00 per hour. Before we engage any other lawyers to work on
this matter, we will discuss with the District the need for their services and their rates.
We will not engage any other lawyers without the District's approval. Our rates
occasionally change, but we will not change the rate of any lawyer working this matter
without discussing the rate change with the District. I attach a schedule which shows
the current range of hourly rates charged by attorneys and paralegals in this office.

In the course of our representation, it will be necessary for us to incur certain out-of-
pocket costs. You agree to reimburse us for telephone, fax, messenger and
photocopying expenses, filing and recording fees, and similar items that we incur on
the District's behalf at the rate incurred without mark-up. We will itemize these costs
in the District's bill. To the extent we incur third-party costs and seek reimbursement
from the District, we will provide invoices supporting any request for payment in the
District's bill. We will not incur any third-party costs in excess of $100.00 without the
District's prior consent.

We normally bill every month. All bills include a task-by-task detail of the work
accomplished by each attorney working on the matter, the hours associated with that
cost, and the fee for that task. Prior to release of a bill to the District, I review each bill
for accuracy and to ensure each attorney bills the task correctly and based on my
experience that the attorney billed the reasonable time to complete the task. I adjust
bills as required.

From time to time the District may ask us for estimates of fees and costs for the work
we will perform for the District. We are pleased to provide the District with such
estimates, with the understanding they will be just that - estimates. We cannot
guarantee that the actual fees and costs will not be higher than estimated amounts,
because our assigned tasks sometimes present unexpected difficulties that take
additional effort to resolve.
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Under the terms of our engagement, the District grants to our firm a lien for payment
of services rendered and costs advanced under this Agreement on any judgment
obtained by the District in the matter described under Scope ofOur Services above and
also on any money and/or property paid, received or collected in connection with such
matters, whether by judgment, award or settlement.

Advances Against Fees and Costs.

We normally require an advance against fees and costs ("Advance") from new clients
and out-of-state clients. Except for legal fees and costs incurred, the Advance is a
refundable deposit that is the District's property and that the District may have returned.
At this time, we are not requiring an Advance from the District.

Termination of Engagement.

You have the right to terminate our services at any time and for any reason. Although
we do not anticipate doing so, we likewise reserve the right to do the same.

Retention of Files.

We will maintain a file containing original correspondence and other documents and
materials in connection with our work for the District. If we are required to withdraw
from representing the District, we will retain the file until we receive a set of
instructions to transmit it somewhere else. In that case, the District agrees to pay for a
copy of the file for us to retain.

We retain files relating to a specific representation for five years after we have
concluded the representation. After five years, we may destroy those files unless the
District instructs us otherwise. You are entitled to secure the original files upon
reasonable written notice; in that case, the District agrees to pay for a copy of the file
for us to retain.

Dispute Resolution.

Fee Dispute: The attorney-client relationship is one of mutual trust and confidence.
We therefore, encourage our clients to feel free to raise questions about any billing
matters. If the District disagrees on any billing issue ("Fee Dispute"), we will try to
resolve the differences among ourselves. Ifwe cannot resolve our differences, we may
be required, consistent with applicable ethical rules, to withdraw from the matters. If
we are not able to resolve a Fee Dispute, the District has the right in California to
request Arbitration under Business and Professions Code §§ 6200-6206. We agree to
participate fully in that process.
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Other Disputes: Any dispute other than a Fee Dispute, including but not limited to any
claim for attorney malpractice or otherwise arising out of or relating to my firm's
professional services rendered to or for the District, shall be resolved by arbitration in
accordance with the rules and procedures set forth in California Code of Civil
Procedure Sections 1280-1294.2, including the right to conduct the discovery specified
in C.C.P. Section 1283.05. Any such dispute shall be arbitrated in Fresno, California,
before one neutral arbitrator. If we are unable to agree on an arbitrator, the arbitrator
will be appointed by the presiding judge of the Fresno County Superior Court. The
arbitrator will be either a member of the California State bar actively engaged in the
practice of law or a retired member of the California or federal Judiciary. The
arbitrator's decision will be final and binding and may be entered in any court of
competent jurisdiction. By agreeing to arbitrate, we are each waiving a jury trial. Each
party will be responsible for its own costs and attorney's fees incurred in preparation
for, or in the course of, the arbitration. The substantive law of the State of California,
including its statute of limitations applicable to the commencement of a lawsuit, shall
apply to the arbitration. The arbitrator will follow the rules of evidence of the State of
California relating to the trial of a civil action. The arbitrator may grant any remedy or
relief that a court of the State of California may grant under the circumstances.

We urge the District to seek advice of independent counsel regarding the District's right
to jury trial before signing this letter.

Client Initials Attorney Initials

If the District accept the terms set forth above, please sign this letter and return it to
me.

Thisproposal is genuine, and not a sham or collusive. Respondent has not improperly
attempted to induce any other firm to refrain from submitting a proposal or to induce
any otherfirm to improperlycolludewith theproposer to set anyprice or termfor any
potential agreement M'ith the District. Further, Respondent has not in any manner
sought by collusion or other unlawfulmeans to secure for it.selfan advantage over any
other Respondent. Respondent will not attempt to obtain unfair advantage or
improperly influence the selection process contemplated herein by any unauthorized
contact with any member ofDistrict staffor Board ofDirectors member with respect
to this selection process.
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Once again, I thank the District for allowing us the opportunity to represent it, and we
look forward to working with the District, its Board of Directors, and you.

Very truly yours,

Todd Wynkoop
McCorinick Barstow LLP

Accepted and agreed to this

day of October 2020.

SIERRA KINGS HEALTH CARE DISTRICT

Chinayera Black Hardaman, MPA
Chief Executive Officer
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Standard Hourly Rates:

Attorneys:

Paralegals

Current Costs:

Photocopies:

000003-000234 7130636.1

EXHIBIT A

$225.00-$500.00 per hour -- Partner

$175.00-$225.00 per hour - Associate

$135 - $175 per hour

25^ per page

Photocopy Center: 150 per page

Computer-Assisted Legal Research: Actual cost

Fax Sent: 500 per page plus long distance charges

Messenger Service: Actual cost

Other Costs: Direct pass through without surcharge

The rates and charges on this schedule are subject to change from time to time.
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C. Summary and Firm Description 
Thank You 
The mission behind Sierra Kings Health Care District (SKHCD) matters. You manage resources for the 
benefit of people in a way that no one else can. Your focus on stewardship, innovation and fiscal 
management has a wide-ranging impact. Just like you, we’re passionate about what we do, and the people 
for whom we do it. We appreciate the opportunity to be considered as your counsel and partner, and if 
selected, will deliver the premier counsel that the SKHCD deserves. 

Local and Regional Experience 
With our statewide office locations, clients have the benefits of a large firm, but with the comfortable 
relationships of a small firm. Currently representing over 600 public agencies of all types throughout the 
State of California, our attorneys understand the intricacies and range of ever-changing laws affecting local 
public agencies. This includes more than 150 agencies within the Central Valley. Our Municipal Practice 
Group currently serves as City Attorneys for the cities of Reedley, Fowler, Clovis, Firebaugh, Chowchilla, 
Lemoore, and Greenfield, as County Counsel for Madera County, and as general counsel for many kinds of 
special districts.  

As one example, we represent over 30 related special districts and JPAs, as well as hundreds of other 
public agencies. Representative examples include:  
 

 
Streamlined, Statewide Experience 
Your time is valuable and streamlined use of counsel is critical. You also deserve accessibility and expertise. 
To accomplish this, you should expect local, yet statewide, experience. As this proposal demonstrates, our 
firm is the statewide leader in public agency law with more than 110 attorneys in 8 California cities: Fresno, 
Bakersfield, Sacramento, Walnut Creek, San Luis Obispo, Monterey, Los Angeles, and San Diego. 
Collectively, it’s a network of leading attorneys sharing best practices and experiences throughout the 
state. Attorneys based in our Fresno offices will provide significant benefits and cost-savings for SKHCD. 

Equipped – In All Areas 
Lozano Smith is well qualified and understands SKHCD’s needs and goals for legal counsel. Lozano Smith 
specializes in general legal counsel, individual board member liability, Brown Act, Public Records Act, 
conflicts of interest/ethics issues and litigation counsel. Additionally, Lozano Smith is unrivaled in all 
aspects of labor and employment law, CEQA, water rights and regulation, land use, real property 
transactions, public works/contracting and eminent domain. 

> Last Frontier Health Care District 
> Oak Valley Hospital District 
> Winton Water and Sanitary District 
> Honey Lake Valley Resource Conservation District 
> Fresno Mosquito & Vector Control District 
> Kings Mosquito Abatement District 

> Humboldt Bay Fire Joint Powers Authority 
> Monterey Bay Unified Air Pollution Control 

District 
> Monterey Peninsula Regional Park District 
> Mountain View Cemetery Association 
> Oakdale Rural Fire Protection District 
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Client-Centered Billing Practices and Collaborative Practice Model 
Our practice of billing in 1/10 (.10) hour increments has saved clients significant money they can reinvest 
into their agencies and communities. We are always mindful of costs and focus on getting our clients the 
best possible product in a cost-effective manner. Our numerous cost-preventive resources, workshops, 
and publications have been developed so that clients minimize their need for legal counsel by relying on 
their staff to address some of the many legal issues that arise. Examples of our efforts include:  

> Legislative Roundup – Labor & Employment Bills (Podcast) 
> The 7 Things Every Elected Board or Council Member Should Know (Podcast) 
> Brown Act Handbook (Publication) 
> Government Claims Handbook (Publication) 
> Governor’s Executive Order Impacts Collective Bargaining Deadlines, Administrative Hearings, and 

POST (News Brief) 
> Public Agencies Required to Maintain Emails Related to CEQA Determinations (News Brief) 

 
Blue Hat Project 
Lozano Smith’s signature Blue Hat Project symbolizes our team’s hands-on pledge and desire to engage in 
our communities. With involvement by more than 100 Lozano Smith employees, we have assembled and 
distributed hygiene kits, held blanket drives, volunteered at food banks and invested in our communities 
through a variety of partner projects. We are proud to be more than a law firm and give back to many who 
need it most. We invite you to learn more at http://lozanosmithfoundation.org/. 
 

D. Statement of Understanding 
Lozano Smith understands the expected role of general legal counsel services. Specifically, Lozano Smith 
understands the requested legal services are related to general counsel and board support, employment 
matters, litigation, public contracting, conflicts of interest, and other services as outlined in the Request for 
Proposals. 
 

E. Firm Background 
Lozano Smith, which operates as a Limited Liability Partnership, has more than 32 years of experience 
representing public agencies throughout California. The firm’s Fresno office is located at 7404 N. Spalding 
Ave, Fresno, CA 93720. 
 
Structure 
The firm’s structure makes legal representation most cost-effective for you. For example, research time is 
minimized with our ability to strategize with 30+ attorneys in our comprehensive Municipal/Special 
Districts Practice Group. Our significant resources and vast expertise provides an efficient approach to 
providing attorney services to your district. Our team is well qualified and understands the District’s needs 
and goals for legal counsel. Lozano Smith does not have an organizational chart. Lozano Smith’s expertise 
includes all the areas necessary to effectively represent the District. 
 

http://www.lozanosmith.com/news-podcast.php?news_id=2955
http://www.lozanosmith.com/news-podcast.php?news_id=2948
http://www.lozanosmith.com/brownact.php
http://www.lozanosmith.com/tortclaims.php
http://www.lozanosmith.com/news-clientnewsbriefdetail.php?news_id=3039
http://www.lozanosmith.com/news-clientnewsbriefdetail.php?news_id=3039
http://www.lozanosmith.com/news-clientnewsbriefdetail.php?news_id=3044
http://lozanosmithfoundation.org/
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Legal Team 
It is the practice of our firm to assign one lead attorney for all of a client’s work. Jessica A. Mejorado will be 
the lead attorney for SKHCD, and the District would primarily be served from the firm’s Fresno office. We 
also work in teams to bring all the firm’s resources to benefit our clients and provide cost effective 
services. Our team would be supported by the collective training, experience and research of the entire 
firm. Following are brief biographies, and full attorney bios can be found in the appendix. 
 

Jessica A. Mejorado is an associate at Lozano Smith’s Fresno office. Ms. 
Mejorado provides a wide array of services to the firm's municipal clients. 
Ms. Mejorado serves as Deputy County Counsel for Madera County, City 
Associate Attorney for the City of Chowchilla, and Deputy City Attorney for 
the City of Chowchilla. In her roles she has had extensive experience in 
contract drafting and negotiation specializing in technology based contracts, 
litigation, tribal law issues, compliance matters, and is skilled in drafting 
zoning and regulatory ordinances. She also serves as general counsel for 
Biola Community Services District and First 5 Madera County handling 
personnel matters, board governance issues, and development items. Ms. 
Mejorado has litigated in federal and state court on behalf of local 
municipalities and has experience with administrative hearings and criminal 
proceedings. CA State Bar 2017: #316350 
 
Dale E. Bacigalupi is Of Counsel to the law firm and advises Lozano Smith's 
public agency clients on real estate, environmental, finance and 
government regulatory matters. His principal clients are government 
agencies and non-profit corporations. He has served as City Attorney for the 
Cities of Firebaugh, Parlier, Lemoore, Reedley and Coalinga. Today he 
provides a full range of legal advice and services to clients in all aspects of 
municipal, finance and public agency law. CA State Bar 1981: # 97197 
 
Regina A. Garza is a partner in Lozano Smith's Fresno office. Ms. Garza 
provides a wide array of services to the firm's clients, representing both 
municipalities and school districts. Ms. Garza serves as County Counsel for 
the County of Madera. In that capacity, she acts as the legal advisor to the 
Board of Supervisors and represents the County and the County's officers 
and employees in their official capacities. She also serves as the Deputy City 
Attorney for the City of Clovis and the City of Fowler. CA State Bar 2007: # 
250780 
 

Jessica A. 
Mejorado 

Regina A. 
Garza 

Dale E. 
Bacigalupi 
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F. Approach to Legal Services 
General Legal Counsel 
Lozano Smith regularly provides counsel and training on a host of government relations issues, including 
district policies, the Brown Act, ethics and conflicts of interest, and the Public Records Act. Lozano Smith 
attorneys have extensive experience helping board members improve communications with the media, the 
public, the administration and each other.  On request, we conduct a comprehensive workshop that gives 
board members the tools and knowledge to avoid pitfalls that lead to liability. 
 
Administrative Contact and Response Time 
Our service approach is to listen and understand the culture and needs of the District Board and staff and 
establish a close communication tie. This ensures that the context of questions and needs of the District 
are clearly understood and met. Our firm has established high standards of practice that all personnel are 
expected to meet. Our attorneys adhere to firm standards to assure the highest quality of service to our 
clients. The firm’s standards of practice require that all telephone calls be returned within 24 hours, or 
sooner if needed by the client, including after hours and weekends. Senior attorneys review all work to 
ensure that only an outstanding work product is produced and provided to clients within the time period 
set by the client. 
 
Working Relationship 
At Lozano Smith, we understand the need and benefit to establish a true working relationship with your 
leaders and staff to best serve your team. Essentially, the firm operates as would in-house counsel. If 
needed or desired by the District, we will work directly with your District for any approvals needed prior to 
commencing work with another law firm or outside attorney. We are here to serve and advise as to how to 
lawfully, and economically satisfy your goals.  
 
Coordinating daily work will be a consistent and constant flow of communication with the process for 
transmittal of requests or other materials done through emails and phone calls. We are available to 
communicate in any capacity and form regarding the status of litigation and other legal matters. We will 
adapt to your preferred use and coordination of legal services. Lozano Smith is committed to this 
availability and longstanding, successful approach for the benefit of your District. 
 
Training and Workshops 
Lozano Smith is a recognized leader statewide for its successful development and implementation of 
topical seminars designed to provide up-to-date, practical advice and training. The firm provides 
workshops on topics selected by the participants, which it conducts for individuals as well as groups of 
clients upon request.  
 
Quality Control 
It is the practice of our firm to assign one partner as the responsible partner for all of an individual client’s 
work, which also includes determining the specific role, responsibility and time each attorney will be 
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involved in respective portions of assignments. For any legal issue that is not routine or which may expose 
the client to extraordinary legal, economic or political risk, we utilize the skill and experience of our 
attorney team. However, to ensure the client is thoroughly advised, our team peer-reviews each other’s 
work. This does not add to your costs, but will add to the certainty you can have in the quality of our 
advice. Additional information about our approach to quality assurance can be found in the Past 
Performance, Experience and References section earlier in the proposal. 
 
Areas of Practice 
To best meet the needs and ensure the ongoing success of its clients, Lozano Smith's Municipal/Special 
Districts Practice Group provides advice in all areas of law affecting public agencies, and provides 
specialized services to the firm's clients in the following areas: 
 

> Open Meeting Laws/Brown Act 
> Records Request/Public Records Act 
> Conflicts of Interest and Ethics 
> Fees, Taxes & Assessments 
> Claims Against Public Agencies 
> Employment/Personnel and Collective 

Bargaining for Public Agencies 
> Water Rights and Regulation 
> Land Use and CEQA 
> Construction Advice and Litigation 
> Public Safety, Police and Fire 
> Code Enforcement 
> Americans with Disabilities Act 
> Intergovernmental Relations 
> Elections, Redistricting and Voting Rights Act 
> Public Agency Formation and Organization 

> Public Financing/Tax Exempt Bonds 
> Economic Development 
> Real Estate Law 
> FPPC Regulations 
> Environmental Law  
> The Subdivision Map Act 
> Contract Law 
> Municipal Tort law 
> Public Contracts and Franchises 
> Parliamentary Procedure 
> Litigation 
> Groundwater Sustainability Plans 
> PUC Proceedings 
> Eminent Domain 
> Joint Powers Shared Services 

Agreements 
 
System to Provide Services in a Cost-Effective Manner 
Your District will be assured of the first-class quality of its legal advice. This promise is boldly made in 
reliance on our quality control program. Lozano Smith puts the quality, timeliness and utility of its legal 
advice first to ensure our clients’ needs are carefully and correctly served. For any legal issue that is not 
routine or which may expose the District to extraordinary legal, economic or political risk, we utilize the 
skill and experience of our co-partner teams.  
 
The legal needs of public agencies vary, depending on the issue, the legal consequences related to each 
matter, the public perception consequences attached to each issue and the direction of the District’s 
Board and executives. Lozano Smith has the goal of providing first-class legal services at the most efficient 
and in the most cost-sensitive manner. To achieve this goal we follow a general approach: 
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> The responsible partner will evaluate a presented matter and develop a “best practices” approach. 
Depending on several factors, this may result in senior attorneys handling the matter, with less 
support from associate lawyers and paralegals. Equally likely, especially for routine matters, this 
may result in the responsible attorney assigning the majority of the matter to an associate or 
paralegal. 
 

> In each instance, the responsible senior partner will retain sole accountability and responsibility for 
the legal services and work product delivered to your agency. 
 

> The Board or the executives in your organization will be advised of the recommended approach to 
ensure that our understanding of your goals are fully agreed upon and expectations are clear to all. 

 
We have outlined additional methodologies in the project approach section towards the end of this 
proposal.  
 
Litigation & Costs 
Case Management Plans and Matrices 
Lozano Smith attorneys routinely work with clients to develop a detailed and effective case or assignment 
management plans, as needed, to ensure that the client is aware of the status of all pending matters. This 
also helps track and manage legal costs for transparency and to assist in the effort of keeping the client’s 
legal costs to a minimal level. Specifically, for several clients we have created a case management matrix 
that details the following information: 

> Lozano Matter Number 
> Matter/Case Name 
> Responsible Attorney 
> Current Status 

> Next Steps 
> Budgeted Amount 
> Amount Expended 

 
In addition to using case management matrices to manage cases/assignments, we frequently develop case 
time lines for complex cases.  These time lines are particularly useful when a complex case or assignment 
requires significant work from District staff.   
 
Tracking and Managing Legal Costs 
Lozano Smith is proactive in strategizing with clients to make sure that the quality legal services that we 
perform meet or exceed our clients’ needs and at the same time are within budget. This is consistent with 
our proactive approach of advising the clients about legal developments or issues of concern in advance of 
being asked or receiving requests. Our attorneys, through the firm’s local government and special district 
practice group, regularly review developments, such as new case law or legislation, which affect our special 
district clients.  
 
The Litigation Practice Group works in partnership with clients, regularly communicating the status of their 
case, with an eye towards cost containment and ensuring they're timely informed about the progress of 
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their case. As part of their overall case management, we investigate insurance coverage and the viability of 
indemnity claims to help pay for litigation costs and defray client expenses. Lozano Smith's Litigation 
attorneys also support and proactively encourage clients to consider alternative dispute resolution (ADR) 
procedures in appropriate cases. The firm is experienced and well versed in various forms of ADR, including 
arbitration, mediation and both informal and formal settlement conferences. 
 
Lozano Smith attorneys are disciplined in compliance with client case-management requirements, 
including: 

> Preparation of Administrative Records 
> Preparation of Written Briefs and Motions 
> Specialized Public Agency Litigation, including Administrative Hearings, Writs of Mandate, 

Validation Actions 
> Successful Advocacy Before all California Courts, Including the California Supreme Court and Ninth 

Circuit Court of Appeals 
> Preparation of Initial Case Evaluations and Budgets 
> Preparation of Discovery Plans 
> Preparation of Case Updates 
> Monitoring of Case Budgets 
> Oral and Written Presentations to Client Senior Administration and Elected Officials 
> Electronic Discovery 

 
Timely Notification of Changes in Law or State Regulations 
We also understand that our clients receive maximum value when we team together to anticipate and 
prevent legal problems, rather than simply responding when problems arise.  Lozano Smith has become 
known for its Client News Brief, mobile app and podcast platforms, through which we regularly provide an 
immediate summary of new laws, cases or other developments to clients. These technologies allow our 
clients to keep abreast of emerging legal issues. These services minimize exposure and help avoid litigation 
well in advance of matters being escalated. 
 
Creative Legal Advice 
Lozano Smith is assisting clients throughout California with the successful formation of Enhanced 
Infrastructure Financing Districts (EIFDs). EIFDs are intended to fill the gap left by Redevelopment District 
Agencies (RDAs) as a new form of tax increment funding, but unlike RDAs, participation in an EIFD is 
voluntary and is open to cities, counties and other taxing entities with the exception of school and 
community colleges. EIFD formation involves the creation of a new legislative body known as the Public 
Financing Authority (PFA). Membership of the PFA consists of representatives from the participating taxing 
entities along with members of the public. A unique trait of EIFDs is the ability to combine tax increment 
from multiple participating taxing entities. Lozano Smith is one of the leading law firms in California in this 
new and developing area of public finance and is one example of our ability to provide creative legal 
advice. 
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Agreements Terminated 
The firm has had no agreements with public agencies terminated within the past ten years. 
 

G. Proposed Attorneys 
General Counsel and Assistant General Counsel 
Lozano Smith proposes Jessica A. Mejorado as the lead attorney and General Counsel for SKHCD, and Dale 
E. Bacigalupi as Assistant General Counsel. We also work in teams to bring all the firm’s resources to 
benefit our clients and provide cost effective services. Our team would be supported by the collective 
training, experience and research of the entire firm. Lozano Smith’s Labor & Employment Practice Group is 
led by attorneys Michelle Cannon and Gabby Flowers. Full attorney bios can be found in the appendix, and 
a full list of Lozano Smith attorneys can be found on our website. 
 

H. References and Potential Conflicts of Interest 
Letters of reference can be found in the appendix. 
 
Lozano Smith represents more than 150 public agencies in the Central Valley Region. We would be happy 
to provide you a full list of clients if selected as legal counsel. 
 
Lozano Smith has not had any of the attorneys employed by the firm, has been sued by a District or other 
local public agency for legal malpractice, been the subject of a legal malpractice claim, been the subject of 
a complaint filed with the State Bar, or received discipline imposed by the State Bar in the past 10 years. 
 

I. - J. Compensation and Reimbursement/Draft 
Agreement 
Please refer to our attached Agreement for Legal Services and Professional Rate Schedule for complete 
details on fees and costs, and our sample agreement. 
 

K. Additional Information 
Firm Qualifications 
Governing Special Districts and Attendance at Meetings 
Our attorneys attend public agency meetings on a daily basis, both to participate and to ensure compliance 
with open meetings laws. The firm frequently conducts training sessions for elected officials and staff on 
open meetings laws and tips for effective meetings. In addition, we routinely attend a wide range of 
committee meetings, including ad hoc committees, successor agency oversight boards, citizen oversight 
committees, budget committees, community advisory committees, and joint committees with other public 
agencies. 
 

http://www.lozanosmith.com/attorneys.php
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Individual Board Member Liability 
When advising the Board, Lozano Smith is mindful of political realities as well as potential liability exposure 
for individual board members. There are specific statutes that govern the rights and obligations of 
individual board members, including defense and indemnity for acts within the scope of their official 
duties, fiduciary responsibilities and conflicts of interest. Lozano Smith has worked with many public 
agency boards when issues arise.  
 
Brown Act 
We regularly provide advice regarding the open meeting requirements of the Ralph M. Brown Act.  The 
firm also publishes handbooks and materials for clients to use in understanding and complying with the 
Brown Act.   
 

CLIENT  
EXPERIENCE 

We also have successfully defended Brown Act suits at the trial and 
appellate levels. For example, Duval v. Board of Trustees 93 Cal.App.4th 
902. The Duval case established the principle that a legislative body may 
conduct comprehensive personnel evaluations in closed session, 
including a discussion of evaluation criteria and setting goals for future 
performance. 

 
Public Records Act 
We routinely handle Public Records Act requests. Our attorneys and paralegals handle complex issues such 
as requests for salary or personnel information, electronic documents, and documents related to closed-
session meetings or pending litigation.  All Lozano Smith attorneys are well versed in the Public Records 
Act, and they remain abreast of recent legislation and case law. 
 
Conflicts of Interest/Ethics Issues 
We train and advise public agencies regarding a wide range of conflicts of interest and ethics issues.  Our 
attorneys have expertise in the Political Reform Act; Government Code section 1090; and the common law 
doctrine of conflicts of interest. 
 
We frequently advise public agencies on public officials’ obligations to disclose their economic interests, to 
abstain from participating in governmental decisions that can have a material effect on their economic 
interests, and to properly disclose potential conflicts at public meetings. 
 
Legal Opinions and Documents 
Lozano Smith attorneys regularly provide clients with legal opinions on various topics and subjects, 
including Brown Act, Conflicts of Interest, Public Records Act, Proposition 218 and evolving laws governing 
municipal services and rate-setting requirements, and municipal contracts. The firm’s opinion and 
document database is well developed and linked across our eight offices, helping to minimize time spent 
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handling routine legal matters. We also distinguish ourselves by striving to always deliver the work product 
the client has requested in a timely manner. 
 
General and Business Law and Litigation 
Public Contracts and Bidding 
Since the firm’s inception, our attorneys have advised public agencies on the myriad of legal issues 
presented by the procurement of services, equipment and materials. Our attorneys are experienced in 
prevailing wage and public bidding requirements as they relate to special districts and municipalities.  
 
More than half of the attorneys on our staff manage business transactions each day, giving us the depth of 
experience to successfully review and advise our clients on these types of transactions. Specific areas in 
which we regularly provide advice and counsel include: 
 

> Project delivery methods 
> Legislative and judicial actions/decisions 
> Contracts (general) 
> Capital Improvement Projects (construction contracts, including bidding, award and defense) 
> Bid challenges 
> Easements 
> Ordinances and Resolutions 
> Notices and Dispositions 
> Property acquisitions 

 
Lozano Smith has extensive experience with public bidding, from creation of bid documents, to advising 
through the bid process, to representing public agencies in the event of bid protests, to litigation. In 
addition to a strong understanding of existing statutory and case law requirements for public works 
projects and purchases by public agencies, the firm has represented public agencies with a variety of other, 
often less-settled, issues, such as Project Labor Agreements, preference for local bidders, lease-leaseback 
and design-build arrangements, piggybacking and novel delivery methods, such as progressive design-
build. 

Insurance Coverage 
While insurance coverage is likely not the first issue that comes to mind when discussing the 
representation of public entities, it is nevertheless significant.  One of our considerations in any assignment 
is if there is a potential for contribution from other sources, whether those contributions are defense costs 
or indemnity payments. As part of the firm’s overall case management approach, we investigate insurance 
coverage and the viability of indemnity claims to help pay for litigation costs and defray client expenses.  
We have a core group of attorneys who serve as defense counsel with extensive experience in insurance 
coverage and bad faith actions, assuring any potential benefits are either provided or pursued on behalf of 
our clients. 
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Real Estate and Property Transactions 
Lozano Smith attorneys have drafted numerous Development Agreements, Real Estate transactions 
without regulatory elements, Owner Participation Agreements, Disposition and Development Agreements, 
Affordable Housing Agreements, and special district/civic center transactions. In addition, our attorneys 
are experienced with matters involving urban renewal, economic development, and Community 
Development Block Grant Programs.  
 
Lozano Smith has extensive experience in all aspects of property acquisition, including reviewing, drafting 
and negotiating sophisticated real property transactions. These transactions have included negotiated 
purchases, real property exchanges with both private and public entities, acquisition through developer 
agreements, and eminent domain. We also have represented numerous public agencies in public property 
sale and leases, as well as joint use agreements. Our attorneys are very familiar with issues concerning 
entitlements, easements, dedications, title and survey matters and real property due diligence. 
 
Land Use, CEQA and Environmental law 
Lozano Smith attorneys are particularly skilled at preparing complex land use transactions, statutory 
development agreements, parcel and subdivision map agreements, general plan and zoning legislation, 
and developer fee agreements and implementation. Lozano Smith has negotiated easement agreements 
involving roads, access, utilities, and other issues; in addition to preparing and negotiating leases, including 
long-term and short-term facilities space leases, ground leases, tenant improvement agreements and 
licenses. When necessary, the firm has assisted public agencies in obtaining property rights through 
eminent domain proceedings. 
 
We have extensive experience assisting clients with environmental compliance issues, including those 
related to DTSC, CEQA, the Division of Occupational Safety and Health (Cal-OSHA), the California 
Department of Fish and Wildlife and United States Fish and Wildlife Service, and others.  We represent 
clients in these complex areas by providing advice as well as assisting clients in navigating issues through 
DTSC, Cal-OSHA, and other regulatory bodies. 
 
Sample CEQA Cases Case Name  Court  Case No.  
Western Placer v. City of Lincoln  Placer County Superior Court  SCV0032309  

County of Lassen v. City of Susanville  Lassen County Superior Court  34687  

Consolidated Irrigation District v. City of Sanger  Fresno County Superior Court  13CECG03007  

Heritage Fresno v. City of Fresno/RDA  Fresno County Superior Court  06CECG00162  

Vagim v. Fresno RDA  Fresno County Superior Court  06CECG01795  

Consolidated Irrigation District v. City of Parlier  Fresno County Superior Court  09CECG04072  

City of Greenfield v. Jake’s Dream Investors LP  Monterey County Superior Court  M102611  

Consolidated Irrigation District v. City of Parlier  Fresno County Superior Court  10CECG03477  
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Friends of Moraga Canyon v. City of Piedmont  Alameda County Superior Court  RG12611028  

 
Lozano Smith’s attorneys have also assisted in assessing options for energy related contracts, including 
energy management consultant agreements, renewable energy projects, and contracts for energy 
conservation retrofits, and have also advised on identifying and maximizing funding sources for such 
contracts. This work has included negotiations of a number of power purchase agreements and other high-
value contracts for the installation of solar photovoltaic facilities. 
 
Construction Advice and Litigation 
Lozano Smith's Construction Advice and Litigation ("CAL") attorneys provide timely and cost-sensitive legal 
services related to public works construction projects of all kinds. We assist clients with project planning, 
contract language, and bid issues at the beginning of a project; project management and change orders 
during a project; and completion, payment, claims, and litigation at project closeout. Our dispute 
resolution and litigation expertise spans all disputes, whether standard (extra work, delay, and stop notice 
claims) or complex (contractor defaults, surety disputes, and false claims). We have successfully 
represented clients in construction consultant disputes and construction defect litigation, as well. 
 
We adhere to a philosophy of helping our clients avoid costly delays and costs by proactively identifying 
and avoiding potential claims whenever possible, yet simultaneously protecting the public agency’s 
interests and preparing for litigation in the event disputes cannot be resolved. 
 
Labor and Employment Law Counsel 
A significant portion of our firm’s resources is dedicated to employment counseling, employment litigation, 
and administrative proceedings. Our attorneys are recognized experts at the state and national levels.  We 
have broad experience assisting clients in preventing, investigating, and litigating claims of sexual 
harassment and all forms of employment discrimination, and our advocacy has been sought in a number of 
sensitive, high profile cases.   
 
Our attorneys have argued appellate court personnel cases, including arguments before the California 
Supreme Court.  We have also represented public agencies in proceedings before a variety of 
administrative agencies, including the Equal Employment Opportunity Commission (EEOC), the 
Department of Fair Employment and Housing (DFEH), and the California Public Employment Relations 
Board (PERB). 
 
We have represented and defended public sector employers in matters involving: 

> Title VII of the Civil Rights Act of 1964 
> The Equal Pay Act of 1963 (EPA) 
> The Age Discrimination in Employment Act of 1967 (ADEA) 
> Title I and Title V of the Americans with Disabilities Act of 1990 (ADA) 
> The Civil Rights Act of 1991 
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> Unruh Civil Rights Act 
> The California Fair Employment and Housing Act 

 
Other areas in which we have expertise include: 

> Drafting of Disciplinary Charges 
> Due Process Hearings 
> Employee Discipline and Termination 
> Employee Evaluation 
> Family and Medical Leave Laws (FMLA/CFRA) 
> Grievances 
> Labor Negotiations 

> Management and Employee Contracts 
> Military Leave  
> Personnel Policies 
> Pre-Employment Screening 
> Recruitment and Hiring 
> Sexual Harassment/Retaliation 
> Whistle Blower Statutes 

 

CLIENT  
EXPERIENCE 

Lozano Smith attorneys assisted California Tahoe Emergency Services 
Operations Authority hire their own employees. This included changes 
to bylaws, agreements, policies and procedures to address all employee 
issues. 

 
Collective Bargaining/Meyers-Milias-Brown Act 
We have experience representing various public agencies in negotiations.  We sit as lead negotiators and 
provide a full range of services regarding labor negotiations and have expertise in guiding clients through 
impasse, fact-finding and preparations for concerted activities.  We provide advice that is driven by the 
legal, political and financial realities of the client.  For many of our clients, we conduct union negotiations. 
For others, we advise personnel who conduct negotiations.  In addition, the firm has substantial experience 
handling grievances, arbitrations, and unfair labor practice proceedings. 
 

CLIENT  
EXPERIENCE 

Lozano Smith is the lead negotiator for the Monterey Bay Air Resources 
District in their negotiations with the SEIU. 

 

CLIENT  
EXPERIENCE 

Lozano Smith serves as City Attorneys for the cities of Greenfield, Clovis, 
Reedley, Fowler, Lemoore, Parlier, and Coalinga, and as County Counsel for 
Madera County. As part of that role, we regularly lead and provide support 
for labor negotiations. Specifically, Lozano Smith is the lead negotiator on 
behalf of the Cities of Greenfield and Clovis, to name a few. 

 
Mediation, Fact-Finding and Arbitration Proceedings 
Our attorneys are skilled in mediation in labor negotiations and grievance arbitrations. Our experience is to 
resolve the vast majority of these cases in mediation. Over the years our labor and employment attorneys 
have represented public agencies in labor disputes that go to fact-finding panels and have served as fact-
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finding panel members, representing the interests of our clients. Few other firms can match our 
experience that no labor negotiations handled by our attorneys have ever resulted in a strike. 
 
Our firm has represented public agencies throughout the state at all levels of grievance arbitration.  We 
are successful at assisting clients as they analyze and resolve grievances and, if settlement is not possible 
or advisable, we are ready to provide experienced attorneys to litigate those grievances. 
 
Employee Discipline and Dismissal 
Lozano Smith is well qualified and experienced to provide legal assistance on virtually any personnel issue 
affecting represented and unrepresented employees.  We assist in preparing documents that are legally 
compliant, effective and comply with applicable collective bargaining agreements. The firm’s attorneys are 
recognized experts on employment issues and are known for cooperatively negotiating creative solutions 
to employee discipline and dismissal actions. 
 
Investigations – Personnel, Harassment, Discrimination 
Increasingly, public agencies need to hire an independent investigator to conduct an objective, prompt and 
thorough investigation. Lozano Smith’s Investigations Practice Group, is made up of seasoned investigators 
with significant experience conducting a wide spectrum of investigations. Working alongside public 
agencies, the Investigations Practice Group supports management in reviewing and responding to 
employee, and other complaints in an impartial, timely and legally compliant manner.  
 
The Investigations Practice Group has established a firm-wide framework for conducting investigations and 
continually improve their craft through ongoing professional development with other investigators. 
Specific areas in which Lozano Smith’s Investigations Practice Group has expertise include the following: 

> Conducting/overseeing workplace investigations, including complaints of sexual harassment, 
discrimination, retaliation, and whistleblowing 

> Conflict of Interest 
> Employee Misconduct 
> Financial Fraud 
> Violations of Policy or Performance Standards 

 
Preparation and Review of Ordinances, Resolutions and other Documents 
Lozano Smith attorneys have extensive experience drafting ordinances and resolutions.  Examples of the 
firm’s experience with these matters include the areas of medical marijuana, utility user’s tax, and rent 
control ordinances. The firm’s attorneys have provided advice and assisted with implementation of cost 
recovery programs, programs for neighborhood preservation, abatement of nuisances, and removal of 
abandoned motor vehicles. Our attorneys are experienced with administrative inspection and abatement 
warrants; parking, traffic, and speed laws; and impounding of vehicles.  We also review and provide advice 
regarding Memoranda of Understanding (MOUs) with other agencies, such as tax sharing MOUs with the 
County. 
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Litigation and General Tort Defense 
Our attorneys have in-depth knowledge of the California Tort Claims Act (Act) and have navigated the 
intricate and complex requirements and time lines that can afford or deprive public entities of important 
legal defenses.  They are well versed in the contours of public entity and public employee liability under 
both common law tort principles and statute, and the various immunities that protect government 
agencies and employees.  In addition to liability for employees’ acts, we aggressively defend the interests 
of public agencies in the following, most common forms of statutory liability: 
 

> An independent contractor’s tortious act or omission “to the same extent that the public entity 
would be subject to such liability if it were a private person.”  (Gov. Code, § 815.4.) 

> A public entity’s breach of a “mandatory duty imposed by an enactment that is designed to protect 
against the risk of a particular kind of injury . . . unless the public entity establishes that it exercised 
reasonable diligence to discharge the duty.”  (Gov. Code, § 815.6.) 

> Injury caused by a dangerous condition on the public entity’s property.  (Gov. Code, § 835.) 
 
Lozano Smith attorneys diligently use the Act to prevent a plaintiff who does not comply with the Act’s 
requirements from successfully bringing a legal action.  Lozano Smith’s Litigation Practice Group has 
created the California Government Claims Handbook for clients, which is a guideline to assist public 
entities in understanding and implementing California law and procedures concerning the 1963 California 
Government Claims Act. 
 
Representative Litigation Cases  
Lozano Smith’s Litigation Practice Group offers its clients a long history of dedicated and successful 
representation. Sample cases, including those handled by current Lozano Smith attorneys prior to their 
employment at Lozano Smith, are included throughout the proposal. For example: 

> Santa Clara Valley Water District – $6 million recycled water pipeline project – Obtained summary 
judgment against a claim by a contractor on a recycled water pipeline project. Lozano Smith’s Arne 
Sandberg also handled the appeal, where the judgment was affirmed.  After award of the contract, 
the District had deleted the fiber optic work from the project, and then added back a small portion 
of the work.  As a result, the contractor claimed lost profits related to the deletion of work. 
 

> City of Antioch – $16 million water treatment plant expansion project – Obtained a $1.2 million 
settlement from the engineer and equipment provider related to an inadequate dewatering 
system.  At the engineer’s recommendation, the City agreed to include a sludge dewatering system, 
but it was not properly tested or designed for the water treatment plant’s footprint. 
 

> City of Clovis – $28 million surface water treatment plant project – Recovered $4.8 million 
settlement from the engineer and filter provider related to insufficient water production.  The 
filters had failed to perform as required by the contract’s specifications, and an inadequate number 
of filters had been included in the design. 
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> City of Dixon – $4.5 million new sewer trunkline project – When the contractor on the project went 
out of business mid-project, Lozano Smith’s Arne Sandberg tendered completion to the surety and 
initiated litigation to recover the City’s damages, ultimately recovering for $600,000. 

 
> East Bay Regional Park District – Contra Loma swim lagoon project suffering water loss and pump 

insufficiencies. 
 

> City of Dublin – Water intrusion defects in $13 million new library construction. 
 

> Central Contra Costa County Sanitation District – General advice regarding miscellaneous 
construction claims.  

 
> Inverse condemnation defense – Defended many cases against public agencies based on flooding, 

including inverse condemnation and dangerous condition of public property. 
 

> World Logistics Center, Lozano Smith assisted the City of Moreno Valley with development 
agreement, initiative and CEQA challenge. 

 
> Chisom et al. v. Bd. of Retirement et al.  Court of Appeal, Fifth District.  Case No. F064259. A recent 

published decision upholding a decade-old settlement agreement and rejecting a group of retired 
Fresno County employees' attempt to use parole evidence to advance an interpretation of the 
settlement agreement that would have allowed the former employees to pursue their claims for an 
"enhanced" non-service-connected disability retirement benefit.  

 
> Shiell, et al. v. County of Los Angeles, et al., Los Angeles County Superior Court Case No. BC208582. 

Equal protection action claiming staff members of a non-profit, public benefit corporation were 
entitled to the same rights, salaries and benefits of County employees because they performed the 
same work. A dispositive motion was decided in the County's favor. 

 
> Hall, et al. v. County of Los Angeles, Los Angeles County Superior Court Case No. BC208583. 

Approximately 200 female attorneys of a non-profit, public benefit corporation brought a sex 
discrimination suit claiming they were not receiving the same salaries and benefits as male 
employees of the County, despite doing the same work. The County’s dispositive motion was 
ultimately granted on the grounds that plaintiffs were using improper male comparators and had 
not shown any indicia of discrimination. 
 

> In Govan v. City of Clovis, Lozano Smith successfully obtained dismissal of several constitutional and 
other statutory claims asserted by a Plaintiff business operator against the City of Clovis and 
individual City police officers, where the Plaintiff challenged the City of Clovis’ sign ordinance and 
its enforcement.  The District Court, entered judgment in the City’s favor following dismissal of all 
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of the Plaintiff’s claims, which included several theories on the alleged violation of his First 
Amendment free speech rights, violation of his constitutional due process rights violation of his 
equal protection rights, and other state law claims. 



 

 

Municipal 
Litigation 

J.D., University of California, Los Angeles School 
of Law 

B.A., University of Rochester 

California 

Jessica A. Mejorado 
Associate 

Fresno Office 
jmejorado@lozanosmith.com 
559.431.5600 

Overview 
Jessica A. Mejorado is an associate at Lozano Smith’s Fresno office. Ms. Mejorado provides a wide array of services 
to the firm's municipal clients. 

Experience 
Ms. Mejorado serves as Deputy County Counsel for Madera County, City Associate Attorney for the City of 
Chowchilla, and Deputy City Attorney for the City of Chowchilla. In her roles she has had extensive experience in 
contract drafting and negotiation specializing in technology-based contracts, litigation, tribal law issues, compliance 
matters, and is skilled in drafting zoning and regulatory ordinances. She also serves as general counsel for Biola 
Community Services District and First 5 Madera County handling personnel matters, board governance issues, and 
development items. Ms. Mejorado has litigated in federal and state court on behalf of local municipalities and has 
experience with administrative hearings and criminal proceedings. 

Prior to joining Lozano Smith, Ms. Mejorado served as a law fellow focusing on legal research and writing briefs to 
accompany petitions for veterans benefits to the United States Department of Veterans Affairs. She also 
advocated on behalf of veterans to military boards for discharge upgrades. She was instrumental in client 
interviews and case assessment in health law, intellectual property law, and complex civil litigation in her past roles. 
She was also an extern for Judge Consuelo Marshall of the U.S. District Court for the Central District of California. 

Education 
Ms. Mejorado earned her Juris Doctor degree from University of California, Los Angeles School of Law. Ms. Mejorado 
received her Bachelor of Arts in Political Science from the University of Rochester. 
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Litigation 
Public Finance 
Public Safety 

J.D., Brigham Young University School of Law 

B.A., Brigham Young University 

California 

Dale E. Bacigalupi 
Of Counsel 

Fresno and Bakersfield Offices 
dbacigalupi@lozanosmith.com 
559.431.5600 

Overview 
Dale E. Bacigalupi is Of Counsel to the law firm and advises Lozano Smith's public agency clients on real estate, 
environmental, finance and government regulatory matters. His principal clients are government agencies and non-
profit corporations. 

He has served as City Attorney for the Cities of Firebaugh, Parlier, Lemoore, Reedley and Coalinga. Today he 
provides a full range of legal advice and services to clients in all aspects of municipal, finance and public agency 
law. 

Additional Experience 
Mr. Bacigalupi has represented counties, municipalities, water districts, community service districts, hospital 
districts, mosquito abatement districts and fire protection districts for more than thirty years. He also represents 
the Fire Agencies Insurance Risk Authority (FAIRA). 

Mr. Bacigalupi has served as special counsel for the City of Fresno, the County of Madera, Fresno Unified School 
District and other agencies, for the conduct of eminent domain litigation. He has also served as issuers counsel to a 
number of California cities and special districts in connection with the issuance of revenue bonds, assessment 
district bonds, and tax allocation bonds for the construction of public facilities and special projects financed by 
redevelopment agencies in Fresno, Madera, Merced, Kern, Monterey and other counties. He is nationally recognized 
as municipal bond counsel in the Bond Buyer's Municipal Marketplace guide, commonly referred to as "The Red 
Book." 

Education 
Mr. Bacigalupi is a 1980 graduate of the Brigham Young University Law School, and earned his B.A. degree from 
Brigham Young University in 1977. 



 

 

Municipal 
Litigation 
Labor & Employment 

J.D., University of the Pacific McGeorge School 
of Law 

B.A. (cum laude), Westmont College 

California 

Regina A. Garza 
Partner 

Fresno Office 
rgarza@lozanosmith.com 
559.431.5600 

Overview 
Regina A. Garza is a Partner in Lozano Smith's Fresno office. Ms. Garza provides a wide array of services to the 
firm's clients, representing both municipalities and school districts. 

Ms. Garza serves as County Counsel for the County of Madera. In that capacity, she acts as the legal advisor to the 
Board of Supervisors and represents the County and the County's officers and employees in their official capacities. 
She also serves as the Deputy City Attorney for the City of Clovis and the City of Fowler. She is a prosecuting 
attorney for municipal code violations, abatement and compliance matters, and is skilled in drafting zoning and 
regulatory ordinances. She is also experienced in serving as general counsel for public agencies. She regularly 
consults with department heads regarding labor and employment issues, collective bargaining, municipal liability 
and risk management, the Brown Act and the Public Records Act. 

Additionally, Ms. Garza represents school districts as general counsel. She handles certificated and classified 
employee discipline re-assignments, layoffs and terminations. Ms. Garza is a skilled negotiator, representing school 
districts in collective bargaining, grievance arbitrations, and defense of unfair practice charges. She also presents 
workshops and trainings to school boards, administrators and schoolsite staff on various issues relating to labor 
and employment law, school finance and the Local Control Funding Formula, negotiations, team building and 
communications, the Brown Act and other areas of state and federal law. 

Prior Experience 
Prior to joining Lozano Smith, Ms. Garza worked full-time during law school as a litigation law clerk with the 
Sacramento firm of Dreyer, Babich, Buccolla & Callaham, LLP. Ms. Garza was involved in the various aspects of 
litigation, including drafting pleadings, preparing witnesses for trial and deposition, and negotiating settlements. 

Education 
Ms. Garza received a Bachelor of Arts degree from Westmont College, cum laude. She received her Juris Doctor 
degree from University of the Pacific, McGeorge School of Law. During law school, she received the prestigious 
Witkin Award for academic excellence in Negotiations & Settlements. Ms. Garza has received certification through 
ATIXA as a participant in Level 1 and Level 3 ATIXA Civil Rights Investigator Trainings. 

Community Involvement 
Ms. Garza is a current board member of Community Youth Ministries a non-profit community organization 
focusing on social and spiritual needs of youth. She has also served as an Adjunct Professor at Fresno Pacific 
University, teaching Theological Ethics of Conflicts and Peacemaking. 
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Contact Information

District
228W. McDowell Avenue

Alturas, CA 96101
(s3o) 233-7022

Hospital
228 W. McDowell Avenue

Alturas, CA 96101
(s30) 233-s131

Clinic
229 W. McDowell Avenue

Alturas, CA 96101
(53O) 233-7052

Warnerview SNF
225 W. McDowell Avenue

Alturas CA 96101
(s30) 233-7066

Physical Therapy
120 S. Main Street, Suite A

Alturas, CA 96101
(s30) 233-7054

Medical Staff
228 W. McDowell Avenue

Alturas, CA 96101
(530) 233-5131 ext. 1412

Last Frontier Pharmacy
120 S. Main Street, Suite B

Alturas, CA 96101
(s30) 233-4884

October 1,2ozo

To Whom it May Concern:

I am pleased to provide a letter of recommendation for Lozano Smith. Lozano Smith has
been a key member of our legal team for over five years. The staff at Lozano Smith is very
professional and knowledgeable in many different legal disciplines. They have been able
to provide us legal advice specific to healthcare districts as well, which has proven
invaluable.

Lozano Smith has advised us on many general legal matters and has also provided very
specific legal advice to us in specific disciplines of law including public labor law, special
district taxation law, and others.

ln addition to providing general legal advice when we need it, members of the firm's team
have become an integral part of our staff on several projects that required legal advice.
The most recent example of this was the renegotiation of our Memorandum of
Understanding with the union that represents over 8O% of our staff. We have been able
to successfully navigate those negotiations partly because we had sound legal advice
coming from Lozano Smith.

ln summary, we are very pleased with Lozano Smith and their staff. We feel that their
legal team would improve the level of professionalism, competency, engagement, and
teamwork for any organization that was looking for a consistent partner to consult with
on legal matters. They have been an integral part of our team and we will continue to
utilize them for legal matters here at Modoc Medical Center. lf you have any questions
regarding our relationship and experience with Lozano Smith, please do not hesitate to
contact me directly at 530-233-5883, I would be happy to field those questions.

Sincerely,

,14'( 44*"
Kevin Kramer
Chief Executive Officer

www.modocmedicalcenter.oro
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AGREEMENT FOR LEGAL SERVICES 
 
THIS AGREEMENT is effective October 1, 2020, between the Sierra Kings Health Care District 
(“Client”) and the law firm of LOZANO SMITH, LLP (“Attorney”) (each a “Party” and 
collectively the “Parties”).  Attorney shall provide legal services as requested by Client on the 
following terms and conditions:    
 
1. ENGAGEMENT.  Client hires Attorney on an as-requested basis as its legal counsel with 
respect to matters the Client refers to Attorney.  When Client refers a matter to Attorney, 
Attorney shall confirm availability and ability to perform legal services regarding the matter.  
After Attorney has completed services for the specific matter referred by Client, then no 
continuing attorney-client relationship exists until Client requests further services and Attorney 
accepts a new engagement.  If Attorney undertakes to provide legal services to represent Client 
in such matters, Attorney shall keep Client informed of significant developments and respond to 
Client’s inquiries regarding those matters.  Client understands that Attorney cannot guarantee 
any particular results, including the costs and expenses of representation.  Client agrees to be 
forthcoming with Attorney, to cooperate with Attorney in protecting Client’s interests, to keep 
Attorney fully informed of developments material to Attorney’s representation of client, and to 
abide by this Agreement.  Client is hereby advised of the right to seek independent legal advice 
regarding this Agreement. 
 
2. RATES TO BE CHARGED.  Client agrees to pay Attorney for services rendered based 
on the attached rate schedule.  Agreements for legal fees on other-than-an-hourly basis may be 
made by mutual agreement for special projects (including as set forth in future addenda to this 
Agreement).  
 
3. REIMBURSEMENT.  Client agrees to reimburse Attorney for actual and necessary 
expenses and costs incurred in the course of providing legal services to Client, including but not 
limited to expert, consultant, mediation and arbitration fees.  Attorney shall not be required to 
advance costs on behalf of Client over the amount of $1,000 unless otherwise agreed to in 
writing by Attorney.  Typical expenses advanced for Client, without prior authorization, include 
messenger fees, witness fees, expedited delivery charges, travel expenses, court reporter fees and 
transcript fees.  Client authorizes Attorney to retain experts or consultants to perform services for 
Client in relation to litigation or Specialized Services. 
 
4. MONTHLY INVOICES.  Attorney shall send Client a statement for fees and costs 
incurred every calendar month (the “Statement”).  Statements shall set forth the amount, rate and 
description of services provided.  Client shall pay Attorney’s Statements within thirty (30) 
calendar days after receipt.  An interest charge of one percent (1%) per month shall be assessed 
on balances that are more than thirty (30) calendar days past due, not to exceed 10% per annum.  
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5. COMMUNICATIONS BETWEEN ATTORNEY AND CLIENT.  The Parties recognize 
that all legal advice provided by Attorney is protected by the Attorney-Client and Work Product 
Privileges.  In addition to regular telephone, mail and other common business communication 
methods, Client hereby authorizes Attorney to use facsimile transmissions, cellular telephone 
calls and text, unencrypted email, and other electronic transmissions in communicating with 
Client.  Unless otherwise instructed by Client, any such communications may include 
confidential information. 
 
6. POTENTIAL AND ACTUAL CONFLICTS OF INTEREST.  If Attorney becomes 
aware of any potential or actual conflict of interest between Client and one or more other clients 
represented by Attorney, Attorney will comply with applicable laws and rules of professional 
conduct. 
 
7. INDEPENDENT CONTRACTOR.  Attorney is an independent contractor and not an 
employee of Client.   
 
8. TERMINATION.   
 

a. Termination by Client.  Client may discharge Attorney at any time, with or 
without cause, by written notice to Attorney.   
 

b. Termination by Mutual Consent or by Attorney.  Attorney may terminate its 
services at any time with Client’s consent or for good cause.  Good cause exists if (a) 
Client fails to pay Attorney’s Statement within sixty (60) calendar days of its date, (b) 
Client fails to comply with other terms of this Agreement, including Client’s duty to 
cooperate with Attorney in protecting Client’s interests, (c) Client has failed to disclose 
material facts to Attorney or (d) any other circumstance exists that requires termination of 
this engagement under the ethical rules applicable to Attorney.  Additionally, to the 
extent allowed by law, Attorney may decline to provide services on new matters or may 
terminate the Agreement without cause upon written notice to Client if Attorney is not 
then providing any legal services to Client.  Even if this Agreement is not terminated, 
under paragraph 1 an attorney-client relationship exists only when Attorney is providing 
legal services to Client.   
 
c. Following Termination.  Upon termination by either Party:  (i) Client shall 
promptly pay all unpaid fees and costs for services provided or costs incurred pursuant to 
this Agreement up to the date of termination; (ii) unless otherwise required by law or 
agreed to by the Parties, Attorney will provide no legal services following notice of 
termination; (iii) Client will cooperate with Attorney in facilitating the orderly transfer of 
any outstanding matters to new counsel, including promptly signing a substitution of 
counsel form at Attorney’s request; and (iv) Client shall, upon request, be provided the 
Client’s file maintained for the Client by Attorney and shall sign acknowledgment of 
receipt upon delivery of that file. For all Statements received by Client from Attorney 
prior to the date of termination, Client’s failure to notify Attorney in writing of any 
disagreement with either the services performed or the charges for those services as 
shown in the Statement within thirty (30) calendar days of the date of termination shall be 
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deemed Client’s acceptance of and agreement with the Statement.  For any billing 
appearing for the first time on a Statement received by Client from Attorney after the date 
of termination, failure to notify Attorney in writing of any disagreement with either the 
services performed or the charges for those services within thirty (30) calendar days from 
receipt of the Statement shall be deemed to signify Client’s acceptance of and agreement 
with the Statement.   
 

9. MAINTENANCE OF INSURANCE.  Attorney agrees that, during the term of this 
Agreement, Attorney shall maintain liability and errors and omissions insurance. 
 
10. CONSULTANT SERVICES.  Attorney works with professional consultants that provide 
services, including but not limited to investigations, public relations, educational consulting, 
leadership mentoring and development, financial, budgeting, management auditing, 
board/superintendent relations, administrator evaluation and best practices, and 
intergovernmental relations.  Attorney does not share its legal fees with such consultants.  
Attorney may offer these services to Client upon request. 
 
11. DISPUTE RESOLUTION. 
 

a. Mediation.  Except as otherwise set forth in this section, Client and Attorney 
agree to make a good faith effort to settle any dispute or claim that arises under this 
Agreement through discussions and negotiations and in compliance with applicable law.  
In the event of a claim or dispute, either Party may request, in writing to the other Party, 
to refer the dispute to mediation.  This request shall be made within thirty (30) calendar 
days of the action giving rise to the dispute.  Upon receipt of a request for mediation, 
both Parties shall make a good faith effort to select a mediator and complete the 
mediation process within sixty (60) calendar days.  The mediator’s fee shall be shared 
equally between Client and Attorney.  Each Party shall bear its own attorney fees and 
costs.  Whenever possible, any mediator selected shall have expertise in the area of the 
dispute and any selected mediator must be knowledgeable regarding the mediation 
process.  No person shall serve as mediator in any dispute in which that person has any 
financial or personal interest in the outcome of the mediation.  The mediator’s 
recommendation for settlement, if any, is non-binding on the Parties.  Mediation 
pursuant to this provision shall be private and confidential.  Only the Parties and their 
representatives may attend any mediation session.  Other persons may attend only with 
the written permission of both Parties.  All persons who attend any mediation session 
shall be bound by the confidentiality requirements of California Evidence Code section 
1115, et seq., and shall sign an agreement to that effect.  Completion of mediation shall 
be a condition precedent to arbitration, unless the other Party refuses to cooperate in the 
setting of mediation. 
 

b. Dispute Regarding Fees.  Any dispute as to attorney fees and/or costs charged 
under this Agreement shall to the extent required by law be resolved under the California 
Mandatory Fee Arbitration Act (Bus. & Prof. Code §§ 6200, et seq.). 
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c. Binding Arbitration.  Except as otherwise set forth in section (b) above, Client 
and Attorney agree to submit all disputes to final and binding arbitration, either following 
mediation which fails to resolve all disputes or in lieu of mediation as may be agreed by 
the Parties in writing.  Either Party may make a written request to the other for 
arbitration.  If made in lieu of mediation, the request must be made within sixty (60) 
calendar days of the action giving rise to the dispute.  If the request for arbitration is 
made following an unsuccessful attempt to mediate the Parties’ disputes, the request must 
be made within ten (10) calendar days of termination of the mediation.  The Parties shall 
make a good faith attempt to select an arbitrator and complete the arbitration within 
ninety (90) calendar days.  If there is no agreement on an arbitrator, the Parties shall use 
the Judicial Arbitration and Mediation Service (JAMS).  The arbitrator’s qualifications 
must meet the criteria set forth above for a mediator, except, in addition, the arbitrator 
shall be an attorney unless otherwise agreed by the Parties.  The arbitrator’s fee shall be 
shared equally by both Parties.  Each Party shall bear its own attorney fees and other 
costs.  The arbitrator shall render a written decision and provide it to both Parties.  The 
arbitrator may award any remedy or relief otherwise available in court and the decision 
shall set forth the reasons for the award.   The arbitrator shall not have any authority to 
amend or modify this agreement.  Any arbitration conducted pursuant to this paragraph 
shall be governed by California Code of Civil Procedure sections 1281, et seq.  By 
signing this Agreement, Client acknowledges that this agreement to arbitrate results in a 
waiver of Client’s right to a court or jury trial for any fee dispute or malpractice claim.  
This also means that Client is giving up Client’s right to discovery and appeal.  If Client 
later refuses to submit to arbitration after agreeing to do so, Client maybe ordered to 
arbitrate pursuant to the provisions of California law.  Client acknowledges that before 
signing this Agreement and agreeing to binding arbitration, Client is entitled, and has 
been given a reasonable opportunity, to seek the advice of independent counsel. 
 
d. Effect of Termination.  The terms of this section shall survive the termination of 
the Agreement. 
 

12. ENTIRE AGREEMENT.  This Agreement with its exhibit supersedes any and all other 
prior or contemporaneous oral or written agreements between the Parties.  Each Party 
acknowledges that no representations, inducements, promises or agreements have been made by 
any person which are not incorporated herein, and that any other agreements shall be void.  
Furthermore, any modification of this Agreement shall only be effective if in writing signed by 
all Parties hereto. 
 
13. SEVERABILITY.   Should any provision of this Agreement be held by a court of 
competent jurisdiction to be invalid, void or unenforceable, but the remainder of the Agreement 
can be enforced without failure of material consideration to any Party, then this Agreement shall 
not be affected and it shall remain in full force and effect, unless amended or modified by mutual 
consent of the Parties; provided, however, that if the invalidity or unenforceability of any 
provision of this Agreement results in a material failure of consideration, then, to the extent 
allowed by law, the Party adversely affected thereby shall have the right in its sole discretion to 
terminate this Agreement upon providing written notice of such termination to the other Party. 
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14. NON-WAIVER.  None of the provisions of this Agreement shall be considered waived 
by either Party unless such waiver is specified in writing. 
 
15. NO THIRD PARTY RIGHTS.  This Agreement shall not create any rights in, or inure to 
the benefit of, any third party. 
 
16. ASSIGNMENT.  The terms of this Agreement may not be assigned to any third party.  
Neither Party may assign any right of recovery under or related to the Agreement to any third 
party. 
 
 
SO AGREED: 
 
 

CLIENT SIGNATURE ATTORNEY SIGNATURE 

Sierra Kings Health Care District Lozano Smith, LLP 

BY (Authorized Signature) BY (Authorized Signature)

 
PRINTED NAME AND TITLE OF PERSON SIGNING PRINTED NAME AND TITLE OF PERSON SIGNING 

 
Karen M. Rezendes, Managing Partner 

DATE EXECUTED DATE EXECUTED 
 
10/01/2020 



 

6 

 
 

PROFESSIONAL RATE SCHEDULE 
FOR SIERRA KINGS HEALTH CARE DISTRICT 

 
 
1. HOURLY PROFESSIONAL RATES 

 
Client agrees to pay Attorney by the following standard hourly rate*: 
 
Partner** / Senior Counsel / Of Counsel    $ 275 - $ 350 per hour 

Associate        $ 215 - $ 285 per hour 

Paralegal / Law Clerk       $ 135 - $ 195 per hour 

Consultant        $ 135 - $ 195 per hour 

* Rates for individual attorneys within each category above vary based upon years of 
experience.  Specific rates for each attorney are available upon request.   
** Rates for work performed by Senior Partners with 20 years of experience or more may 
range from $350 - $385 per hour. 

 
 
2. BILLING PRACTICE 

 
Lozano Smith will provide a monthly, itemized Statement for services rendered.  Time 
billed is broken into 1/10 (.10) hour increments, allowing for maximum efficiency in the 
use of attorney time.  Invoices will clearly indicate the department or individuals for whom 
services were rendered. 
 
Written responses to audit letter inquiries will be charged to Client on an hourly basis, with 
the minimum charge for such responses equaling .5 hours. Travel time shall be prorated if 
the assigned attorney travels for two or more clients on the same trip. 

 

3. COSTS AND EXPENSES 
 
In-office copying/electronic communication printing  $ 0.25 per page 

Facsimile        $ 0.25 per page 

Postage        Actual Usage 

Mileage        IRS Standard Rate 

 
Other costs, such as messenger, meals, and lodging shall be charged on an actual and 
necessary basis. 



 

 
 
 
 

DOWLING AARON INCORPORATED  
 
 
 

PROPOSAL  
 

FOR GENERAL COUNSEL LEGAL SERVICES 
 

TO SIERRA KINGS HEALTH CARE DISTRICT’S 
 

RFP No. 20-01 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 



 
 
 

A. Letter of Transmittal. 
 
Dowling Aaron Incorporated (the “Firm”) submits the following response to Sierra Kings 
Health Care District’s September 1, 2020 Request for Proposal No. 20-01 for general 
legal counsel services and other legal services as needed.  Please accept this proposal for 
General Counsel legal services. 
 
Thank you for the opportunity to provide Sierra Kings Health Care District (“District”), 
its Board Members and its CEO with information about Dowling Aaron, and how our 
experience representing public entities and healthcare organizations will benefit the 
District.  Dowling Aaron is uniquely qualified to provide the District with unparalleled 
legal services by pairing more than 40 years of counseling Central San Joaquin Valley 
clients with our expanding practice of legal experts from throughout the West to bring 
unmatched legal knowledge and experience to the District.  Our ability to provide 
exceptional local counsel, as well as supplementary expertise from our attorneys located 
outside of the Valley, will be employed to provide the District with services that cannot 
be matched by other law firms. 
 
The Respondent is Dowling Aaron Incorporated located at 8080 N. Palm Ave., Third 
Floor, Fresno, California 93711.  Our telephone number is (559) 432-4500.  The primary 
contact for this response is Robert D. Tookoian, JD, MBA.  Mr. Tookoian can be 
contacted via email at Rtookoian@dowlingaaron.com, at the number above, or on his cell 
phone at (559) 999-0670.   
 
Respectfully Submitted, 
 
 

 
Robert D. Tookoian 
 

  

mailto:Rtookoian@dowlingaaron.com
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C. Summary 

 
Dowling Aaron will truly be a one-stop shop for all of Sierra Kings Health Care Districts’ 
legal needs. Our more than 30 attorneys in the Fresno office will provide prompt 
expertise, and an additional 150 attorneys in other California, Arizona, Nevada and 
Colorado offices will be available to provide supplemental expertise as needed.  These 
capabilities will allow the Firm to provide the District the experience of one of the top 
law firms in the San Joaquin Valley and more than a 40-year history of delivering 
unparalleled counsel, with the broad and specific subject-matter expertise of a large 
regional law firm. 
 
The District will be assigned a specific legal team to ensure that its needs receive prompt 
attention.  This team will be led by the General Counsel who will respond to all enquiries 
in a timely matter, typically within two hours.  Assigned attorneys will bring the added 
value and expertise of more than 150 attorneys as needed.  There is no other firm in the 
Valley that has access to this depth of knowledge while having locally based decision-
makers. 
 
Our Public Agency Group provides a full range of public agency and municipal law 
services, with extensive experience in litigation, transactions and advisory services. In 
addition to advising agencies and municipalities on best practices, the attorneys in this 
group will assist with strategic planning related to local and statewide legislation and 
regulations. Dowling Aaron attorneys are experienced in working with public agencies 
and resolving complex administrative and regulatory issues. Our attorneys are well 
versed in addressing complex legal issues that may be politically sensitive, in a 
transparent manner. 
 
Dowling Aaron’s extensive experience advising public and private organizations will 
allow our attorneys to deliver services tailored to the specific matter and situation.  We 
know that each legal situation is unique and requires an intelligent, thoughtful and 
practical approach.  The Firm always seeks to thoroughly understand the client’s needs 
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and goals, and to fully vet the issue(s) or problem(s), in order to develop the best strategic 
options available, and make recommendations for the best course to be followed.  

 
D. Statement of Understanding 

 
Dowling Aaron understands the scope of the legal services requested under this RFP.  
Through the General Counsel and other attorneys, the Firm will oversee and manage the 
legal affairs of the District and ensure that its policies, programs and activities are 
compliant with applicable law and in the best interests of the District.   
 
General counsel services will include representing and advising the Board of Directors 
and Officers about legal matters pertaining to their offices, representing the District, and 
current and former Officers and employees in proceedings where they are entitled to such 
representation, and attend and provide legal advice at regular and special meeting of the 
Board as requested.  In addition, our attorneys will be available for telephone 
consultations, to draft opinion letters, and review and, when needed, prepare Board 
reports, District ordinances, resolutions, contracts, deeds, leases and other legal 
documents.  In conjunction with the General Counsel, our litigation group will counsel 
and provide guidance regarding outside counsel, review citations, prepare and try 
infractions, misdemeanors and other violations.  
 
Furthermore, the Firm will provide specific expertise in federal and state laws pertaining 
to the District, including but not limited to the Brown Act, the California Local Health 
Care District Law, the ADA, CPRA, Conflicts of interest law, and Political Reform Act 
of 1974.  The Firm is also happy to provide employee and Board Member in-service 
educational programs to ensure that best practices and compliance requirements are 
practiced.  
 

E. Firm Background 
 
1.  Official Name 
 
Firm Name: Dowling Aaron Incorporated 
Home Office Address: 8080 North Palm Avenue, Third Floor, Fresno, California  93711 
Website:  www.dowlingaaron.com 
 
Contact Information for this RFP: 
Name and Title: Robert D. Tookoian 
Phone: 559-432-4500 
Fax: 559-432-4590 
E-Mail Address: rtookoian@dowlingaaron.com  
 
 
 
 

 

mailto:rtookoian@dowlingaaron.com
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 2.  Firm’s background and history 
 

Established in 1977, Dowling Aaron has grown to more than 40 attorneys in California 
with offices in Bakersfield, Fresno North Main Office, Downtown Fresno and Roseville.  
The Firm is in the final stages of a merger with Fennemore Craig, a regional law firm 
with offices in Arizona, Nevada and Colorado that was founded in 1885.  This merger 
will be completed before the end of the year.  The Firm’s scope of legal services is broad, 
encompassing Public Entity, Health Law, Nonprofit Law, Regulatory Compliance, Tax 
Law, Business Transactions and Contracts, Securities Law, Employment Law, 
Intellectual Property, Real Estate and Land Use, and Complex Business and Tort 
Litigation and Liability.  Currently, Dowling Aaron is the second largest firm in the 
Central San Joaquin Valley and will easily be the largest after the merger is complete.   
 
The Firm and our attorneys take great pride in serving Valley clients at hourly rates that 
are substantially below those of San Francisco or Los Angeles attorneys and doing so 
with not only equal qualifications but superior knowledge of the local “lay of the land.”  
The Firm is very involved with local volunteer and charitable activities.  These include 
volunteer pro bono legal services for destitute clients (including prisoners alleging 
Constitutional violations when requested by the Court), voluntary service for the Court as 
temporary judges or settlement conference officers, and service on many Boards of 
Directors for charitable nonprofit organizations, such as the Food Bank, CASA and 
Fresno Business Council, to name a few.  All of the resources of the Firm are available 
and will be called upon as needed in the course of the project. 

 
 3.  List of location of offices that would serve the district. 
 

The District would be served primarily from our North Fresno office located at 8080 N. 
Palm Ave., Fresno, CA 93711.  

 
 4.  Provide an organization chart and staffing plan identifying key personnel. 
 

For organization Chart, please see Exhibit A 
 
Staffing Plan:  Robert D. Tookoian, JD, MBA will be the primary contact for the District 
and act as General Counsel.  He has extensive experience as both in-house and outside 
counsel, representing clients in many industries, with particular expertise in health care 
law.  He will utilize other members of the team as needed in areas of specific expertise.  
Mr. Tookoian will be supported by his legal assistant, Helen Walton, as well as 
paralegals Gina Moss, Sean Petersen and Renee Titus, depending on the area of law.    
   
Christopher A. Brown will work directly with the Mr. Tookoian and the District, and act 
as Assistant General Counsel for the District.  Mr. Brown has practiced law for more than 
30 years and has broad experience representing public and quasi-public entities, among 
other clients.  Mr. Brown will be supported by his legal assistant Pam Eurich and 
paralegals depending on the legal services required.  Mr. Tookoian and Mr. Brown’s 
legal experience complement each other. 
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F. Approach to Legal Services 

 
The Firm seeks to provide unmatched client services in a positive work environment.  
The process, techniques and methodology will vary based on the type of services 
required. For all services, the Firm seeks to fully understand the client’s business needs, 
issue(s) or problem(s) presented, and to develop strategic options, and make 
recommendations on the best course of action.  

 
1. Describe your view of the role of the General Counsel legal services.   

General counsel legal services should provide the client with a comprehensive legal 
structure, including legal expertise related to specific matters, as well as counseling 
and guidance regarding potential matters in order to efficiently manage risk.  The 
General Counsel acts as a generalist and should guide the client in most matters, 
while strategically accessing subject-matter experts when needed. Through this 
process, the General Counsel will maximize value for the client and manage 
associated costs.  The General Counsel is a valued leader of any organization with the 
fiduciary duty of ensuring that the client’s interests are primary.    

 
2. Describe how the firm would keep the District informed about the status of litigation and 

other legal matters.  
The General Counsel and Assistant General Counsel will personally work with the 
District on a matter by matter basis to determine the best methods of communication 
with the District.  Typically, Firm attorneys will maintain regular contact and provide 
monthly updates to client stakeholders in litigation matters.  We will coordinate 
monthly general updates if desired in addition to matter-specific updates. 

 
3. Describe how you track and manage legal fees and costs.  

Attorneys and paralegals enter the time spent on specific matters into our timekeeping 
system, Orion.  Distinct legal matters will be separately tracked including detailed 
descriptions of any legal services performed each day.  If a matter is expected to 
result in substantial costs, the General Counsel or Assistant General Counsel will 
review the anticipated expenses with the District before incurring such costs.  Legal 
services are invoiced on a monthly basis.  Costs are recorded as incurred and will be 
included in each monthly invoice to the District.   

 
4. Describe how you would proactively advise the District about legal developments or 

issues of concern, without being asked.  If you use Newsletters, News Briefs, or other 
communications, please describe the general content and frequency of publication. 

The Firm publishes newsletters on a regular basis about a variety of topics.  These 
newsletters are published approximately each week depending on the topic.  We will 
work with the District to determine which subject-matter areas are of concern and 
will add District personnel to appropriate distribution lists.  In addition, the Firm 
publishes newsletters and other updates to its Linked-In page which is publicly 
available.  Furthermore, the General Counsel and Assistant General Counsel will 
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monitor legal news outlets that may include information of interest to the District and 
provide summaries of such information as appropriate. 

 
5. Please provide the most creative advice the firm has provided to a municipal client within 

the past five years.  Explain why the advice was creative and describe the outcome of the 
matter upon which the advice was provided.  

The Firm worked with a County’s suicide prevention task force and County Counsel 
to address privacy issues related to information obtained from survivors of suicide. 
This information was to be recorded and aggregated to establish protocols to improve 
suicide prevention procedures and identify potential victims.  This is a very delicate 
area of privacy as it deals with mental and behavioral health of persons who’s loved 
one had recently committed suicide.  It is also very important to obtain accurate 
information in accordance with the array of privacy laws to which such information is 
subject without overburdening the social workers tasked with obtaining the 
information.  The Firm was able to work with the County to develop customized 
privacy notices and releases to obtain the information, as well as policies and 
procedures to address obtaining, storing and sharing such information. 

 
6. The only terminated contract with a local agency in the last ten years was a contract with 

the Fresno Economic Opportunity Counsel.   David Schneider, Chair of Dowling Aaron’s 
Litigation Group is the person with most knowledge regarding this termination.  You will 
note that that Chair of the FCEOC is also a reference listed below. 
 

G. Proposed Attorney(s) 
 

Robert D. Tookoian, JD, MBA will be designated as the General Counsel for the District.  
Mr. Tookoian has practiced law for more than 20 years, acting as in-house counsel and 
General Counsel, as well as outside counsel to a variety of organizations and businesses.  
Over the last 15 years, much of Mr. Tookoian’s experience has been working with clients 
related to healthcare.  Mr. Tookoian will utilize other members of the team as needed in 
areas of specific expertise.  Mr. Tookoian will be supported by his legal assistant, Helen 
Walton, as well as paralegals Gina Moss, Sean Petersen and Renee Titus, dependent on 
the area of law.    
 
 Christopher A. Brown will work directly with the Mr. Tookoian and the District as 
Assistant General Counsel for the District.  Mr. Brown has practiced law for more than 
30 years with considerable experience working with public and quasi-public entities and 
non-profit organizations.  Mr. Brown will be supported by his legal assistant Pam Eurich, 
as well as paralegals depending on the legal services required.  Mr. Tookoian and Mr. 
Brown’s legal experience complement each other and, along with other legal members of 
the team, will provide the District with unparalleled expertise. 
 
Please see Exhibit B for the biographies of Messrs. Tookoian and Brown, as well as other 
attorneys who are expected to provide services to the District. 
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H. References and Potential Conflicts of Interest 
 

1. County of Tulare 
Ameet K. Nagra 
Deputy County Counsel 
Direct: (559) 636-4995 
Email: ANagra@co.tulare.ca.us 
 
Coalinga Huron Recreation District 
Lisa Gonzalez 
General Manager 
Direct: (661) 699-5712 
Email: lgonzalez@chrpd.org 
 
Fresno Economic Opportunities Commission 
Linda Hays 
Chair, Board of Commissioners 
(559) 263-1000  
 

2. Dowling Aaron cannot disclose its client list.  We do not foresee any potential 
conflicts of interest.  To assist in avoiding representing parties with conflicts of 
interest, we maintain a computerized conflict of interest index.  The Firm will not 
represent any party with an interest that may be adverse to that of a person or 
entity included in the index without an examination to determine whether a 
conflict of interest would actually be created. 

 
3. In the last ten years, the Firm has had two legal malpractice claims and two Bar 

complaints.  None of these involved public agencies or municipalities.  The Bar 
complaints were dismissed with no action taken by the Bar.  We can discuss these 
matters in greater detail in a meeting with the District. 

 
 
 
  

mailto:ANagra@co.tulare.ca.us
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I. Compensation and Reimbursement 
 

The Firm will provide an hourly billing methodology.  Please see below for the current 
hourly rates for attorneys and paralegals expected to work on District projects.  The 
Firm will advance reasonable and necessary expenses of less than $200.00 incurred in 
connection with the District’s representation.  The District will be billed for these 
expenses on the District’s monthly statement.  Invoices for out-of-pocket expenses, such 
as long-distance telephone charges, deposition transcripts, filing fees, expert witness 
fees, hired courier and messenger services, postage, purchased copies, car rental, and 
travel expenses will be billed at the actual cost incurred.  A flat fee of $5.00 is charged 
for local courier service, in-office photocopying is billed at 15¢ per page, outgoing 
facsimiles at $5.00 each, word processing at $20.00 per hour, and personal automobile 
mileage at the rate currently approved by the IRS.  Computerized legal research and 
records retrieval is charged at Firm cost. 
 
 
Attorneys    Hourly Rate 

• Tookoian, Robert D.  $390.00 
• Aaron, Richard M.  $500.00 
• Brown, Christopher A.  $450.00 
• Gleason, Mark J.   $395.00 
• Kruthers, Mark D.  $415.00 
• Caroline M. Lutz  $250.00 
• Schneider, David D. $400.00 
• Jamison, Daniel O.  $400.00 

Paralegals 
• McCliment, Chelsea A. $95.00  
• Moss, Gina T.  $170.00 
• Petersen, Sean A.  $170.00 
• Titus, Renee A.   $140.00 

 
 

J. Draft Agreement 
 

Please see Exhibit C 
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K. Additional Information 
 

Dowling Aaron’s approach to working with the District will be as a partner to ensure 
that the District, its Board Members, Officers and employees receive unsurpassed and 
responsive legal expertise.  As a local firm, our attorneys and staff are familiar with and 
have relationships with many players and stakeholders in the community.  This local 
experience is a valuable asset when accomplishing the needs of any client, but is 
particularly so in representing public agencies.  The Firm is in the unique position to 
provide the legal services and expertise of a large regional firm, with the knowledge and 
attention that is only available from a local firm. 

 
Acknowledged. 

 
                       Respectfully Submitted,  

  
                        DOWLING AARON INCORPORATED 

 

 
 
Robert D. Tookoian 
 

 "This proposal is genuine, and not a sham or collusive. Respondent has not improperly 
attempted to induce any other firm to refrain from submitting a proposal or to induce any other 
firm to improperly collude with the proposer to set any price or term for any potential agreement 
with the District. Further, Respondent has not in any manner sought by collusion or other 
unlawful means to secure for itself an advantage over any other Respondent. Respondent will not 
attempt to obtain any unfair advantage or improperly influence the selection process 
contemplated herein by any unauthorized contact with any member of District staff or Board of 
Directors member with respect to this selection process." 
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EXHIBIT B 



RICHARD M.
AARON

TITLE

Chairman of The Board 

Shareholder

PRACTICE AREAS

Agri-Business

Business Transactions &

Entity Formation

Estate Planning, Trust

Administration & Probate

Health Care

Mergers & Acquisitions

Private Equity & Securities

Real Estate & Land Use

EDUCATION

B.S. in Business

Administration/Finance, 1976,

University of Southern CA

J.D., University of CA, Hastings 

College of Law, 1979

ADMITTED TO PRACTICE IN

1979, California and U.S.

District Court, Eastern District

of California

CONTACT

raaron@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Mr. Aaron has devoted his entire legal career to the firm, serving clients and providing firm leadership 

since 1979. He currently serves as the firm’s Chairman of the Board.

Mr. Aaron engages in a broad based business transactions and estate planning practice. He acts as 

general counsel to many companies involved in a wide variety of industries and service groups, including 

automobile dealerships, farming entities, food processors, packing houses and marketing companies, 

manufacturing companies, commercial and residential real esate developers, healthcare providers and 

professional practices. In addition to counseling mature businesses, Mr. Aaron has guided a number of 

start-up companies through formation, fund-raising, development into operating companies, and 

execution of exit strategies.

As a part of the firm’s healthcare practice, Mr. Aaron has formed and represented numerous medical 

groups throughout the state. Similarly, he practices extensively in the areas of mergers, sales and 

acquisitions, real estate and corporate law.  He is heavily involved in representing automobile 

dealerships, including ongoing representation of dealers in sales and acquisitions, manufacturer 

relationships, succession planning and dealership operations.

Mr. Aaron has been certified by the California Board of Legal Specialization of the State Bar of California 

as a Specialist in Probate, Estate Planning and Trust Law since 1991. His unique breadth of experience 

allows him to counsel business, corporate, professional and estate planning clients with a perspective 

that cohesively integrates a number of specialties in a way that offers clients cost-effective, practical 

solutions to their problems.

In addition to managing a very busy practice, Mr. Aaron serves on the boards of a number of for-profit and 

non-profit entities, and has been a frequent speaker and lecturer to professional, civic and trade 

associations (Including California Continuing Education of the Bar, California CPA Society Education 

Foundation, California State University Fresno, etc.).

Professional Affiliations & Memberships

t�'SFTOP�&TUBUF�1MBOOJOH�$PVODJM

t�'SFTOP�$PVOUZ�#BS�"TTPDJBUJPO�	&TUBUF�1MBOOJOH�*ODPNF�5BY�BOE�1SPCBUF�4FDUJPOT


t�4UBUF�#BS�PG�$BMJGPSOJB�	#VTJOFTT�-BX�4FDUJPO


t�"NFSJDBO�#BS�"TTPDJBUJPO�	#VTJOFTT�BOE�)FBMUI�$BSF�-BX�4FDUJPOT


t�#FUB�(BNNB�4JHNB

FRESNO

8080 North Palm Ave., Third Floor

Fresno, California 93711

(559) 432-4500

VISALIA

3600 W. Mineral King Ave.,

Suite A

Visalia, California 93291

(559) 739-7200

   BAKERSFIELD

   5080 California Ave., Suite 340

   Bakersfield, California 93309

   (661) 716-3000

SACRAMENTO

1410 Rocky Ridge Dr., Suite 330

Roseville, California 95661

(916) 791-4500



CHRISTOPHER A.
BROWN

TITLE

Shareholder, Director 

Real Estate & Environmental Law 

Department Chair 

PRACTICE AREAS

Agri-Business

Business Transactions & Entity 

Formation

Creditor's Rights and Insolvency

Environmental Law

Funeral & Cemetery Law

Mergers & Acquisitions

Nonprofit Law

Real Estate & Land Use

Water Law

EDUCATION

B.S., Occidental College, 1979

J.D., University of Santa Clara Law 

School, 1989 

Recipient of the American 

Jurisprudence Award

CONTACT

cbrown@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Chris has extensive knowledge in the real estate, energy, water, land use, environmental, title 

insurance, non-profit, secured transactions/banking and entity formation areas of law, and has 

provided legal guidance in such areas for over 20 years. He is the Chairman of the firm’s Real Estate 

and Environmental Law Department, and is AV Preeminent Peer Review Rated with 

Martindale-Hubbell.  

Chris’ experience includes representing landowners, developers, agriculture, energy companies, 

business owners, lenders, title companies, banks, non-profits, funeral and cemetery establishments, 

and government entities. Chris has guided private and public clients through all aspects of real 

estate and business transactions from acquisitions and financing, entity formation and guidance, to 

permitting and development, to the holding for investment or the disposition for profit or 

reinvestment. He has experience representing clients before city councils, board of supervisors, 

planning commissions, regulatory agencies and community organizations. The representation of his 

title company clients and their insureds in title and escrow litigation provides added value to his real 

estate clients. His environmental legal services include representing clients through all facets of 

regulatory and legal hurdles related to compliance and cleanup, including UST and superfund 

cleanups and regulatory violations. Mr. Brown's representation of companies engaged in oil and 

gas, wind power, solar power and other alternative energy projects includes development, 

financing and operation.

In addition, should a dispute develop, he will work closely with the firm’s civil litigation and dispute 

resolution group to resolve the matter. His pragmatic approach allows his clients to achieve an 

objective in a cost effective manner.

Professional Affiliations & Memberships

Board Member of the Fresno County Economic Development Corporation, Member of California 

Land Title Association, Steering Committee, Real Property Section Fresno County, Real Property 

Section California State Bar, American Planning Association, Association of Environmental 

Professionals, Funeral Director Association, Interment Association of California, active in several 

community charitable organizations: General Counsel to the San Joaquin River Parkway and 

Conservation Trust, Inc., General Counsel to Junior League of Fresno, Founder of a Charter School, 

Fresno Nonprofit Advancement Council’s Consultants Circle, Leadership Fresno Class XI, and 

General Counsel to the Fresno State Alumni Association are a few.
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MARK J.
GLEASON

TITLE

Of Counsel

PRACTICE AREAS

Agri-Business

Business Transactions & Entity

Formation

Estate Planning, Trust Administration

& Probate

Mergers & Acquisitions

Real Estate & Land Use

Tax Law

EDUCATION

B.S., Agribusiness, California

Polytechnic State University, San Luis

Obispo, 2001

Cum Laude

J.D., George Washington University

Law School, 2007

With Highest Honors; Order of the

Coif; Articles Editor, Public Contract

Law Journal; Moot Court Board

Member

ADMITTED TO PRACTICE IN

California, 2007

CONTACT

mgleason@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Mark is a member of the Trust Administration and Probate Department. In his practice, Mark works

closely with clients regarding estate planning, business succession planning, and the

administration of trusts and estates. Mark’s practice also includes working with individuals and

businesses regarding entity formation, contract negotiations, and real estate transactions.

Mark began his career with a large international law firm in Orange County, where his practice

involved real estate matters and civil litigation. Prior to joining Dowling Aaron Incorporated, Mark

also served as a Deputy City Attorney to the City of Fresno, where he focused on municipal finance,

contract negotiations, and real estate matters.
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DANIEL O.
JAMISON

TITLE

Shareholder 

PRACTICE AREAS

Alternative Dispute Resolution

Business & Tort Litigation

Health Care

Real Estate & Land Use

CONTACT

djamison@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Mr. Jamison’s 39 plus years of law practice encompass a wide variety of trial practice in business 

disputes, land use issues, insurance litigation and healthcare litigation. Early in his career, Mr. 

Jamison represented the defendants in a historical “wrongful life” case before the California 

Supreme Court, which case significantly restricted the type of damages available for such cases. 

He has represented hospitals and physicians in a wide variety of healthcare disputes that include, 

among others, government obligations for indigent care, physician discipline, and closed 

departments. His trial practice has also included, among the others noted above, eminent domain, 

development fees (for the developer and for the public entity), title matters, CEQA, traditional and 

administrative mandamus, and healthcare antitrust.

Having represented Fresno’s Community Medical Centers in litigated matters and other disputes 

for many years, Mr. Jamison was asked to and served in the late 1990’s and early 2000 as outside 

General Counsel for this hospital system, which at the time consisted of three general acute care 

hospitals and had over 5,000 employees. In this capacity, Mr. Jamison became intimately familiar 

with, among other matters, the fraud and abuse laws and regulations, as well as other regulations 

that are uniquely applicable to hospitals and healthcare providers. From this experience, Mr. 

Jamison brings rare practical knowledge to the needs of healthcare providers for legal services. Mr. 

Jamison is Chair of Dowling Aaron Incorporated’s Health Law Section.
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MARK D.
KRUTHERS

TITLE 

Shareholder

PRACTICE AREAS

Employment Law

EDUCATION

B.A., University of California, 

Berkeley, 1991 

Psychology/Rhetoric Minor

J.D., Santa Clara University School of 

Law, 1995

ADMITTED TO PRACTICE IN

California

U.S.D.C., Eastern District of California

U.S.D.C., Central District of California

CONTACT

mkruthers@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

As a member of the Employment Law Group, Mark represents employers and management in legal 

actions venued in both state and federal court, and in matters before the Workers’ Compensation 

Appeals Board, the Department of Fair Employment and Housing, the Equal Employment 

Opportunity Commission, the Division of Labor Standards Enforcement (Labor Commissioner), the 

Department of Labor, the California Unemployment Insurance Appeals Board, the California Public 

Employees’ Retirement System, the Occupational Safety and Health Appeals Board and various 

other state and federal agencies.

Mark also advises employers and management regarding federal and state employment laws, 

assists in the development and implementation of legally compliant employment policies and 

procedures, drafts employment related documentation (employee handbooks, employment 

agreements, compensation/benefit plans, disciplinary documents, etc.), conducts employee 

training and assists employers with numerous other employment related business tasks.

Professional Affiliations & Memberships
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CAROLINE M. 
LUTZ

TITLE

Associate

PRACTICE AREAS

Business & Tort Litigation

Creditor’s Rights & Insolvency

EDUCATION

Michigan State University (B.A., cum 

laude)

Western Michigan Cooley Law 

School (J.D.)

ADMITTED TO PRACTICE IN

California (2010)

District of Columbia (2014)

Illinois (2011)

CONTACT

clutz@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Caroline is a member of the Litigation Practice Group representing national and regional clients. 

She assists clients with commercial and business disputes, land use and zoning, real estate 

transactions, intellectual property matters, and creditor’s rights litigation. Caroline also has 

experience in export controls compliance and higher education research compliance. 

Prior to joining Dowling Aaron, Caroline was an associate at a law firm representing large financial 

institutions and private companies in consumer and commercial collection actions. She handled 

many collection cases from inception to judgment and performed discovery, law and motion, trial 

preparation and defense of cross-complaints under the Fair Debt Collection Practices Act, 

California’s Rosenthal Act, and the Fair Debt Buying Practices Act. 

Caroline earned her J.D. from Western Michigan Cooley Law School where she was a Senior 

Associate Editor for Law Review. She attended Michigan State University for her undergraduate 

education as a full-scholarship student-athlete.

Professional Affiliations & Memberships
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DAVID D.
SCHNEIDER

TITLE

Business Litigation Department 

Chair, Shareholder

PRACTICE AREAS

Business & Tort Litigation

Construction Law and Litigation

Professional Malpractice Defense

Real Estate & Land Use

EDUCATION

B.S., California State University, 

Fresno, 1997

J.D., San Joaquin College of Law, 

2000 (With Distinction)

ADMITTED TO PRACTICE IN

California State Bar, 2000

United States District Court, Eastern 

District of California, 2001

CONTACT

dschneider@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

David chairs Dowling Aaron Incorporated’s Business Litigation Department and specializes in 

litigation arising from complex business and commercial disputes, real estate transactions and leases, 

real property title issues, and construction projects. In addition, David handles corporate and 

partnership disputes, and provides counsel to victims of identity theft. David also has a background in 

municipal law,  providing representation and advice to multiple local cities.

David routinely handles civil disputes from a pre-litigation stage through arbitration and trial. David’s 

pre-trial experience includes extensive law and motion drafting and courtroom advocacy, hundreds 

of depositions, and representing clients in scores of mediations that resulted in advantageous 

resolutions prior to trial.

David’s clients include large and small business owners in many industries, banking institutions, real 

estate developers, insurance companies, general and specialty contractors, design professionals, 

land owners, and individuals who require legal assistance in civil matters.

David was selected by Super Lawyers® Magazine, as a Rising Star in 2012, and as a Super Lawyer in 

2014, 2015, 2016, 2017, 2018, 2019 and 2020 - a distinction given to no more than 5 percent of lawyers 

in California.

Professional Affiliations & Memberships
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ROBERT D.
TOOKOIAN

TITLE

Of Counsel

PRACTICE AREAS

Health Care

Business Transactions and Entity 

Formation

Internet and E-Commerce

Agri-Business

Mergers and Acquisitions

Real Estate and Land Use

Employment Law

EDUCATION

University of California, Berkeley, BA, 

History

University of California, Berkeley, BS, 

Political Economy of Natural 

Resources

Golden Gate University School of 

Law, Juris Doctorate

Golden Gate University, Masters of 

Business Administration

ADMITTED TO PRACTICE IN

California

U.S.D.C, Eastern District of California

U.S.D.C., Central District of California

CONTACT

rtookoian@dowlingaaron.com

(559) 432-4500

www.dowlingaaron.com

Rob has been a practicing attorney for more than 20 years, providing legal services as both 

in-house and outside counsel.  His practice focuses on commercial transactions, mergers & 

acquisitions, healthcare, real estate and employment law.  He engages in a variety of industries and 

service groups, including agriculture, healthcare providers, insurance companies and food 

processor entities. Rob’s diverse and extensive legal and business experience enables him to 

provide business owners and executive management with practical, business-oriented solutions to 

legal issues.

Rob began his practice in the San Francisco Bay Area, working as counsel and General Counsel to 

internet and “high-tech” companies.  His in-house experience includes businesses ranging from 

start-up through public companies, focused on complex services and licensing agreements, 

intellectual property, finance, real property and corporate governance, among other services.  

Most recently, Rob has spent the last 15 plus years working with small and mid-size organizations to 

provide strategic guidance and working on complex transactions, as well as complex litigation and 

public entity defense.  His work in healthcare includes assisting clients with formation, contract 

negotiation and preparation, growth strategies, regulatory and contractual compliance, and risk 

mitigation.  Rob regularly counsels his clients on HIPAA, Stark, AKS and other compliance matters.

Rob grew up in Fresno, returning to the Valley in 2003.  He has served on the boards of several 

local non-profit organizations including The United Way of Fresno County (Secretary), Charlie 

Keyan Armenian Community School, and as a founding member of the Central California Rugby 

Foundation.

Professional Affiliations & Memberships
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ATTORNEVS ANO COUÍ¡SËLOÊS Af LAW
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P: 559.432.4500 | F: 559.432.4590
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WRIIER S E-Moil:
rlookoion @dowlin gooron.com

October 1,2020

XXXXX

Re: Representotion Agreemenl

Deor

We ore pleosed you hove retoined Dowling Aoron lncorporoted ("Firm") to
provide legol services. The scope of representotion thot you hove osked the Fìrm to
undertoke is The scope of our representotion moy vory os your needs
chonge. As oppropriote, lhe Firm moy use vorious ottorneys ond their poroprofessionol
stoff to porticipote in representing your interests. We oppreciote ihe confidence you
hove in our Firm ond look forword to serving you.

The Reloiner

IOplion]

A retoiner is not required of this time. However, depending on the noture ond
extent of the services required from the Firm, o retoiner moy be required in the future.

lOptionl

A retoiner in the omount of $- is required os on odvonce poyment of fees
ond costs to ihe Firm. Fees ond costs will be chorged ogoinst the retoiner os specified
on our monthly slotements, which moy not necessorily represent the lotol omount of fees
ond expenses you moy be required to poy. Depending on the noture ond extent of lhe
services which will be requíred from us, we moy require on odditionol retoiner bosed on
onticipoted fees ond expenses to be incurred. At lhe conclusion of our representotÌon,
ony remoining bolonce in your retoiner occounf will be refunded to you.

Norlh Fresno I Downtown Fresno I Socromenlo I Bokersfield I Solinos
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[Option - Evergreen Retoiner]

A reloiner in the omounl of $- is required os on odvonce poyment to the
Firm before we con render legol services. At the Firm's option, ihe retoiner moy not be
opplied to ony billings; rother, it will be retoined unlil such time os it is ogreed thot our
services for this motter ore complete. lf ony of the motters referred to us ore set for triol,
we moy request thot you poy on odditionol retoiner in on omounl equol to the
onticipoted fees, costs, ond expenses to be incurred in preporolion for ond during triol.
You ogree thot we moy withdrow omounts from the trust occount ond opply them lo
ony delinquent invoice of our discrelion. You will be invoiced for replenishment of the
omount withdrown. Non-replenishment of the omount requested within 30 doys plus
omounts then due moy be deemed o breoch of this ogreement. Any portion of the
retoiner unused ofter full poyment of oll omounts due to us will be relurned to you
promptly upon completion of our services. Any omounts due to us in excess of the
retoiner will be billed to you.

[Oplion - lnsuronce Compony Poyments]

lf on insuronce compony ogrees to poy for your legol defense, we will of your
requesl send copies of our monthly sfotements to the insuronce compony for poymeni.
However, you ogree to be responsible for poyment of oll fees ond costs to the Firm when
our monthly stotements ore received regordless of ony controct or ogreement with your
insuronce compony. Unless otherwise provided, we will credit your occount with oll
omounts ihot ore evenluolly received from your insuronce compony.

Our Fees ond Billing Policy

The Firm's legolfees ore bosed on how much time is spent on your motter ond by
whom it is spent. Work is billed in increments of [% of on hour] [one-tenth of on hour], ond
o minimum time of l1/o hourl [one-tenth of on hour] is chorged for ony work performed,
even though the octuol time expended moy be less. Under this fee structure, the hourly
fees for ottorney ond porolegol lime vory by individuol. My current hourly rote is

The hourly rotes of other ottorneys in lhe Firm who moy ossist in representing
you ronge from $225.00Io $500.00 per hour. Hourly rotes for legolossistonts ond low clerks
ronge from $95.00 to $l75.00 per hour. Periodicolly. the Firm reviews ond chonges its
hourly rotes. Chonges in these hourly rotes will be reflected on your monthly stotement.
[Optíon] Such chonges moy result from the noture of the legol motter, its degree of
difficulty, the omount involved in the controversy, unusuol time demonds, the skill
employed in hondling the motter, exlroordinory results obtoined, or the experience of
the oilorneys necessory to resolve the motter.

ln some molters, o fixed fee moy be ogreed to for o specific project, which sholl
be confirmed in o seporote letter or memorondum to you of the time the project is
undertoken. lf prior orrongemenls ore not confirmed in writing os to o fixed fee for o
specific project, then oll chorges for services sholl be deemed to be bosed on time spent
os provided obove.
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The Firm will odvonce reosonoble ond necessory expenses of less thon $200.00
incurred in connection with your represenlotion. You will be billed for these expenses on
your monthly stotement. lnvoices for out-of-pocket expenses, such os long-distonce
telephone chorges, deposition tronscripts, filing fees, expert witness fees, hired courier
ond messenger services, postoge, purchosed copies, cor rentol, ond trovel expenses will
be billed of the octuol cost incurred. IBKFLD - Deleie highlighted text ond odd "1".
FRESNO - Delete jusl the highlight.l A flol fee of $5.00 is chorged for locol courier service,
in-office photocopying is billed ol $..l5 per poge, outgoing focsimiles ot $5.00 eoch, word
processing of $20.00 per hour, ond personol outomobile mileoge of the rote currently
opproved by the lRS. Computerized legol reseorch ond records retrievol is chorged ot
our cost. lnvoices from vendors in excess of $200.00 will be forworded to you for poyment.
Pleose keep in mind thot deloying such poyments could odversely offect the Firm's
relotionships with the vendors ond hinder our obility lo successfully represent you.

You will be billed monthly for ourservices ond expenses, ond you ogree to poy the
stolements upon presentolion. Our billings, together with communicotions with you
through telephone conversotions, meetings, letters, e-moils, focsimiles ond copies of
significont documents, serve to inform you of the work being performed on your beholf.
However, should you hove ony questions obout hourly rotes, hours chorged, billing
proctices, or expenses, pleose contoci us.

lf you require ony chonge to the formot of our billings, including the omount of
detoil or itemizotion of work, or if you hove concerns with on entry or omount of ony billing
to you, pleose notify us wilhin ó0 doys of receipt of lhe monthly stotement. Should the
óO-doy period lopse without objection, oll billings will be deemed occepted ond o port
of this ogreement.

ln certoin circumstonces, o court or orbitrotor might order poyment of costs or
otiorney fees by one poriy to the other. lf ony such fees or costs ore poid to the Firm,
they will be credited ogoinst the omount you owe us. However, you will remoin lioble for
ony unpoid portion of the bills. lf o courl owords fees or costs ogoinst you ond in fovor of
the opposing porty, you will be responsible for poyment of thot omount seporotely from,
ond in oddition to, ony omounts due to us.

ln the event ony stotement remoins unpoid for more thon 30 doys, o finonce
chorge will be odded to the unpoid bolonce ond colculoted of the rote of ten percent
(10%) per onnum.

We osk you to ocknowledge thot our firm is entitled to o controctuol lien, pursuont
lo Colifornio Civil Code S 2881, on your cloims or couses of oction ond oll proceeds of
such cloims or couses of oction to secure poymeni of our bills. ln oddition, if you ore
depositing o retoiner with us, you hereby gront us o security inÌerest in the retoiner ond in
ony other funds we hold on your beholf lo secure your obligotions to us under the
ogreement.
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Your Duty to Provide lnformolion ond Cooperote With Us

The Firm strives to provide the highest quolity of services, ond we expect the
highest degree of cooperotion ond ossistonce from our clients. You ogree to fully
respond to ony inquiries we moke, provide written moteriols or documents in o timely
monner, ond provide us with oll informotion necessory for your defense. Foilure to provide
such informotion could prejudice your cose ond ultimotely reduce the effectiveness of
our representotion.

lnsuronce Coveroge lssues

Cloims moy be mode during our representotion thol moy be covered by
insuronce. Evoluoting insuronce coveroge issues is outside lhe scope of our
representotion unless ogreed to in writing. Specific queslions of insuronce coveroge
should be promptly direcled to your insuronce professionol or olher counsel if we hove
not ogreed in writing to hondle such mollers for you. Furlher, insuronce coveroge ond
poyment issues ore the responsibility of the client, unless otherwise ogreed. The Firm will
generolly bill fees ond costs directly to you, ond poyment will be due from you on o
current bqsis, whether or not your corrier eventuolly reimburses you. Pleose olso note thot
on insuronce compony's determinotion of whot it will poy for our services is o motter of
confroct between the insuronce compony ond its insured ond does not offecl the
omount due to us for services provided to you. At your instruction, we will cooperote with
your insuronce corrier ond insuronce professionols by providing informotion regording
your cloim ond copies of your billings.

No Guorontee

No low firm or ottorney, including our Firm, con guorontee the outcome of ony
legol dispute. Thus, olthough on ottorney of our Firm moy offer on opinion obout possible
results regordÌng o motter in which we represent or odvise, we do not ond connot
guorontee ony porticulor resull. Moreover, we connot predict in odvonce whot the totol
omount of fees will be for our services. You ocknowledge thot the Firm hos mode no
promises obout lhe outcome, including the costs ond expenses of litigotion, ond thot ony
opinion offered or budget provided by the Firm, or ony of its ottorneys, will not constitute
o guorontee.

Terminolion of Represenlotion

We do nol foresee ony circumstonces thot would leod to the terminotion of our
ottorney-client relotionship, other thon completion of ollonlicipoled tosks on your beholf.
However, the low ollows o client the right to terminote the representotion of ony ottorney
or low firm of ony time. Subjecl to our giving you reosonoble notice for you to orronge
olternotive counsel, our Firm reserves the right to discontinue work on pending motters or
terminote our ottorney-client relotionship of ony time thot o stotement remoins due ond
unpoid 30 doys ofler it hos been sent, if you foil lo provide ony requested retoiner for fees,
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of ony time we feel our relotionship with you puts us in violotion of the ethicolstondords,
or of ony lime lerminotion of the relotionship is required by low.

All files retoined by the Firm reloting to your representotion ore, ond remoin, your
property, except for the Firm's internol ond odminislrotive documents. You moy hove
occess to these moteriols of ony time, except work-product moteriol ond electronic
versions of copyright moteriol. Upon terminolion of our representolion, you moy
withdrow ihese moteriols with prior writlen noiice. The Firm reserves the right to
photocopy the files oi your expense.

You ogree not to misoppropriote our copyright ond work-product moteriol ond
ogree thot we own ollsuch moteriol, whether eleclronic, hordcopy or otherwise, thot is
creoted by us ond used in connection with your representotion, which you moy hove o
limited license to use. However, you do not hove lhe right to sell, disseminote or olherwise
gront ony person or entity the right lo use our copyright ond work-product moteriol. You
ogree not to monipulote, edii or otherwise creote ony derivolive work bosed upon ony
moteriol provided by us withoui obtoining our prior written consent. Your limited license
to use our copyright ond work-product moteriol continues ofter the conclusion of your
representotion, of which, the Firm retoins copyright ownership of the moteriol.

We reserve the right to destroy oll files seven yeors ofter the cessotion of
represenlotion in o motter unless you request their return. ln the event you choose lo
chonge representolion to ony ottorney outside this Firm, o wrilten notice outhorizing the
tronsfer of your files musl be submitted. We reserve the right to retoin photocopies of ony
of the documents of your expense.

Unless previously terminoted by you or us, the ottorney-client relotionship will be
considered lerminoted upon our sending you ihe invoice thot describes the finol legol
services for oll motters you hove retoined us to perform. You will not thereofter be
considered o current client becouse you remoin on o firm moiling list or hove oppointed
on offiliote of lhe firm to serve os your registered ogent or becouse the firm retoins
possession of certoin of your popers or other property received in connection with the
prior engogement or is identified os o required recipient of notices under o controcl to
which you ore o porty. lf you loter retoin us lo perform further or odditionol legolservices,
our ottorney-client relotionship will be revived subject to our stondord terms of
engogement in effect of thot time.

Postengogement Motfers

You ore engoging the Firm to provide legolservices in conneclion with o specific
motter. After completion of the motter, chonges moy occur in the opplicoble lows or
regulotions lhol could hove on impoct upon your future righls ond liobililies. Unless you
engoge us ofter completion of the motter to provide odditionol legol odvice on issues
orising from the motter, the firm hos no conlinuing obligolion to odvise you with respect
lo future legol developments.
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lf o Dispule Arises Between Us

We oppreciote the opportunity fo serve os your ottorneys ond look forword to o
professionol ond muluolly beneficiol relotionship. ln ihe event you become dissotisfied
with ony ospect of our relotionship, we encouroge you to bring such concerns to our
oftention immediotely. lt is our belief thot most problems con be resolved by o good
foilh discussion. However, if o dispute orises thot connot be resolved, you ond the Firm
ogree to comply with ony mondotory dispute resolution procedures thot moy opply.

lf mondotory dispute resolution procedures regording our fees or costs hove been
woived or exhousted or o dispute exists between us regording o cloim thot ony legol
services were improperly rendered, you ond the Firm ogree to submit the dispute to
binding orbitrotion.

ln the unlikely event o dispute is submitted to binding orbitrolion. there is no right
to o triol by jury. ond the orbitrotion's legol ond foctuol determinotions ore generolly not
subjecl to oppellote review. Such disputes sholl be decided by o single neutrol orbitrotor
who sholl be o retired judge. Arbitrotion sholl be in occordonce with the lows of the Stote
of Colifornio, ond ony legol or orbitrol proceedings hereunder sholl ioke ploce in Fresno,
Colifornio. By signing this Agreement, you ore giving up your right to o triol by jury of the
dispute between you ond Firm or ony of its otlorneys.

We strongly recommend thot you discuss the odvisobilily of orbitrotion with
independent counsel or ony of your other odvisors ond to osk ony questions which you
moy hove prior to signing this Agreement.

Conflicls

To ossist in ovoiding representing porties with conflicts of interest, we mointoin o
computerized conflict of interest index. The Firm will not represent ony porty with on
interest thol moy be odverse to thot of o person or entity included in the index without
on exominotion to determine whether o conflict of interest would octuolly be creoted.
To ollow us to perform o conflict check, you represent thot you hove identified for us oll
persons or entities thot ore or moy become involved in this motter, including oll persons
ond entities thot ore offilioted with you ond the other involved or potentiolly involved
porties (such os porent corporotions, subsidiories ond other offiliotes, officers, directors
ond principols). You olso ogree thot you will promptly notify us if you become owore of
ony other person or entities thot ore or moy become involved in this moiter.

IOption]

Becouse we ore representing more thon one individuol or entity in this porticulor
motter, we request you to sign the ottoched "Consent to Representotion ond Woiver of
conflict of lnterest," which is incorporoted herein os though fully set forth.
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Consent Reloling lo Fulure Adverse Representolion on Unreloted Motlers

Our Firm provides o wide orroy of legol services, including odministrotive,
legislotive, litigotion, ond tronsoctionol services, to mony other componies ond
individuols. lt is possible thot one or more of our present or future clients will hove disputes
or tronsoctions with you during the course of our represenfotion of you or thot one or
more of them will osk us to odvocote o chonge in low or policy thot might hove o direct
or indirect odverse impoct upon your interests. You ogree thot we moy represent ony
existing or new clienls in ony motter, including in those motters thot ore directly odverse
to you or those in which o policy we odvocote might hove o direct or indireci odverse
impoct upon your interests. We ogree, however, thot your prospective consent to
conflicting representotion set forlh in the preceding sentence sholl not opply Ìn ony
inslonce where, os o result of our representolion of you, we hove obtoined confidentiol
informotion thot, if known to our other client, could be used in lhe motter odverse to you
ond to your moteriol disodvontoge ond we hove not token steps to screen such
informotion from the lowyers representing lhe olher client in the motter odverse to you
prior to such lowyers leorning ony such informotion. You hereby consent io the Firm
toking ony reosonoble meosures it deems oppropriote to protect your confidentiol
informotion from such disclosure or use, including the creotion of o formol "ethicol
screen" in occordonce with the Firm's inlernol procedures for implementing such
meosures. Your olternotive to giving this consent to our future representotion of other
clients in unreloted odverse motters is to retoin ony other counsel of your choosing to
represent you in this moiler.

Consenl to Eleclronic Communicotions

ln order to increose our efficiency ond responsiveness, we endeovor to use slote
of the ort communicoiion devices (e.9. e-moil, document tronsfer by compuler, wireless
telephones, focsimile tronsfer ond other devices which moy develop in the future). The
use of such devices under current technology moy ploce your confidences ond
privileges of risk. However, we believe thot the efficiencies involved in the use of these
devices ouiweigh the risk of occidentol disclosure. By ogreeing to lhese terms, you
consent to the use of these electronic communicotion devices.

Consent lo In-House Attorney-Clienl Privilege

From time to time, issues orise thot roise questions os to our duties under the
professionol conduct rules thot opply lo lowyers. These might include, for exomple,
conflict of interest issues, ond could even include issues roised becouse of o dispute
between us ond o client over the hondling of o molter. Under normol circumstonces
when such issues orise, we seek the odvice of our Generol Counsel or o member of the
Firm's Quolity Assuronce Committee, eoch of whom is knowledgeoble, ond hos been
given the responsibility within the Firm for providing odvice, in motters involving
professionol conduct. Hisloricolly, we hove considered such consultotions lo be
ottorney-client privileged conversotions between Firm personnel ond the counselfor the
Firm. ln recent yeors, however, there hove been o few court decisions indicoting lhot
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under some circumstonces such conversotions involve o conflict of interest belween the
client ond the Firm ond thot our consultotion wilh ihe Firm's counsel moy not be
privileged, unless we either withdrow from the representotion of the client or obtoin the
client's consent to consult with the Firm's counsel.

We believe thoi it is in our clients' interest, os well os the Firm's interest, thot, in the
event legol ethics or reloted issues orise during o representotion, we ore oble to obtoin
oppropriote odvice promptly regording our obligotions. Accordingly, you ogree thot if
we deiermine in our own discretion during the course of the representotion thot il is
oppropriote to consult wilh our Firm counsel (either the Firm's internol counsel or, if we
choose, outside counsel) we hove your consent to do so ond thot our contemporoneous
representotion of you sholl not resull in o woiver or involidoiion of ony ottorney-client
privilege lhot the Firm hos to protect the confidentiolity of our communicotions with
counsel.

Very truly yours,

DOWLING AARON INCORPORATED

POSITION THIS AFÍER ATTORNEY SIGNATURE BTOCK ON I.ETTERHEAD.

ACKNOWTEDGEMENT OT THIS AGREEMENT

Pleose ocknowledge this ogreement by signing ond returning it to us, keeping o
signed copy for your records. We oppreciote lhe confidence you hove in Dowling Aoron
lncorporoted ond look forword io servÌng you.

APPROVED, ACCEPTED AND AGREED TO THIS DAY OF 20 _.

Signer Nome
Signer Title

Signer Nome
Signer Title
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Eoch of the undersigned of
guorontees poyment of oll legol fees ond costs incurred by
occording to the terms ond conditions of this ogreement.

personolly
to the Firm

APPROVED, ACCEPTED AND AGREED TO THIS DAY OF ,20 

-.

Signer Nome
Signer Tille

Signer Nome
Signer Title


