
Original Agreement No. (A~10789) 
AMENDMENT NO. 7 

TO PROFESSIONAL SERVICES AGREEMENT 
BETWEEN Foley & Lardner LLP AND 
THE NATIVIDAD MEDICAL CENTER 

FOR 
Legal Services 

This Amendment No. 7 to Professional Services Agreement ("Agreement"), dated January 1, 2007 is 
entered into by and between the County of Monterey, on behalf of Natividad Medical Center (''NMC"), 
and Foley & Lardner LLP (Contractor), with respect to the following: 

RECITALS 

WHEREAS, the· County and Contractor amended the Agreement previously on July 1, 2007 via 
Amendment No. 1, on July 1, 2008 via Amendment No. 2, and on December 1, 2008 via Amendment 
No.3, and on April 1, 2010 via Amendment No.4, and on July 1, 2011 via Amendment No.5, and on 
March 1, 2012 via Amendment No.6; and 

WHEREAS, the County and Contractor wish to amend the Agreement to extend the term end date to 
allow for existing services to continue; and 

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the 
Agreement because of the term extension. 

AGREEMENT 

NOW, THEREFORE, the parties agree to amend the Agreement as follows: 

l. Contractor will continue to provide NMC with the same scope of services as stated in the original 
Agreement (No. A~10789). 

2. Amendment-No. 7 to Exhibit A, attached to this Amendment, is hereby incorporated into Exhibit A. 
All references in the Agreement to Exhibit A shall be construed to refer to Amendment-? to Exhibit A. 

3. Section 2. "PAYMENTS BY NMC" shall be amended by removing, "The total amount payable by 
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $276,000." and replacing 
it with "The total amount payable by County to CONTRACTOR under Agreement No. (A-10789) 
shall not exceed the total sum of $2.418,000 for the full term of the Agreement". 

4. Section 3. "TERM OF AGREEMENT" shall be amended by removing, "The term of this Agreement 
is from January 1, 2007 to June 30, 2007 unless sooner terminated pursuant to this Agreement" and 
replacing it with "The term of this Agreement is January 1, 2007 to June 30, 2015 unless sooner 
terminated pursuant to this Agreement". 

5. Except as provided herein, all remaining terms, conditions and provisions of the Agreement and 
Amendment Nos. 1, 2, 3, 4, 5, and 6 are unchanged and unaffected by this Amendment and shall 
continue in full force and effect as set forth in the Agreement. 

6. A copy of this Amendment and all previous amendments shall be attached to the original Agreement 
(No. A-10789). 

7. The effective date of this Amendment is July 1, 2013. 



IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment on the basis set 
forth in this document and have executed this Amendment on the day and year set forth herein. 

Natividad Medical Center 

By:------------------~----­
Sid Cato, NMC Contracts Manager 

Date:----------------

By: "'S( _G:_. 
Harry Weis, NMC Chief Executive Officer 

Date: _'1-_(_.a_~.::!:IJ._t....;;:~<..__ _____ _ 

APPROVED AS TO LEGAL PROVISIONS 

~~~Sete 
Monterey Couilty, Dep~ County Counsel 

Date: ____:s/:.-..+--7~/13 ___ _ 

By=--------*+~~~~------­
Gary Giboney 
Monterey Cou ty Au 

Date: -~~-+~---l.L..-\J __ 

Contractor 

Foley & Lardner LLP 
Contractor's Business Name*** (see instructions) 

~ f'Jo.rria M-tnaalfllj ltl~ LJl 
Name a~d Title Off,~ l.e 

Date: tfjz.#on 

By:~~ 
(Signature of Secretary, Asst. Secretary, CFO, 
Treasurer or Asst. Treasurer) 

Name and Title 

Date: C{ ( Z. ".>/z.o c ~ 

*>~' *Instntctions 

If CONTRACTOR is a corporation, including limited 
liability and non~profit corporations, the full legal name of 
the corporation shall be set forth above together with the 
signatures of two specified officers (two signatures 
required). 

If CONTRACTOR is a partnership, the name of the 
partnership shall be set forth above together with the 
signature of a partner who has authority to execute this 
Agreement on behalf of the partnership (two signatures 
required). 

If CONTRACTOR is contracting in and individual 
capacity, the individual shall set forth tho name of the 
business, if any and shall personally sign the Agreement 
(one signature required) 



AMENDMENT-7 TO EXHIBIT A 

FOLEY & LARDNEIU NATIVIDAD/MONTEREY COUNTY 
AGREEMENT FOR LEGAL SERVICES 

HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL 
JULY 1, 1013 THROUGH JUNE 30,2014 

PERSONNEl. 

PARTNERS 

Abalona, William 

Albert, Richard 

Bistrow, Mikel 

Gonzalez Knavel, Marla 
Guerrero, Jaime 

Hoffman, Samuel 

Koch, Gary 
Leventhal, Robert 

McClune, Gregory 

Overly, Michael 
Rifenbark, Richard 

Riley, Leigh 

Rodrigue:z, Denise 

Rossman, Chris 
Scarano, R. Michael 
Schieble, Mark 
Sejden, Richard 

Smason, Tami 
Thrope, Jeff 

Ung, Diane 

V crrtaglta, Lawrence 

Waltz, Judith 

Yslas, John 
Zigman, Lynette 

OF COUNSELS 

Doyle, .James 

Einhorn, Alan 
Elson, Elizabeth 
Romano, Donald 
Sorensen, Heidi 

OFFICE 

Sacramento 

Los Angeles 

San Diego 

MHwaukee 

Los Angeles 

San Diego 

Tampa 

Los Angeles 

San Francisco 

Los Angeles 

Los Angeles 

MUwaukee 

Los Angeles 
Detroit 

San Diego 
San Francisco 

Los Angeles 

Los Angeles 

New York 
Los Angeles 
Boston 

San Francisco 

Los Angeles 

MUwaukee 

Madl.sou 

Boston 
Los Angeles 

Washington 
Washington 

HOURLY 
RATE($) 

635 
54.9 

752 

612 
590 
536 
572 
626 
608 
788 
549 

585 
680 
662 
657 
689 
698 
653 
675 
610 
639 
680 
518 
599 

675 
617 

567 

630 
617 

~ Fo1· any legal or par11lep.al pcnonnd who are not listed, Contructor shall be compensated for such personnel in accordance 

wtth Contractor1s staradnrd hourly rate for such penonncl, lf"Contnctot 11otffics County 111 wrldng of the allplienble standard 
rate at the time the Invoice that initially reflects services nndered by mdt r>ersonn~lls submitted. 

R~l~ L'-~i.ug for NaLividad .t Murolot~)' County 07 .. 01_ 13 • 06 .30 .. l·hb 



AMENDMENT-7 TO EXHIBIT A 

FOLEY & LARDNER/ NATIVIDAD/MONTEREY COUNTY 
AGREEMENT FOR LEGAL SERVICES 

HOURLY RATES FOR SELECTED LA WYERS AND LEGAL PERSONNEL 
JULY 1, :Z.OU THROUGH JUNE 30,2014 

PERSONNEL 

S!lJNIOR COUNSEL 
Brooks, Bolden 

Laektman, Nathaniel 

McCollum, Michael 

Warren, Adria 

SPECIAL COUNSEL 

Bates, Jeffrey 

ASSOCIATES 

Agostinelli, Kathryn 

Bortniker, Alexis 

Carmi, Danna 
Clark, Lauren 
Conklin, Mary 
Dufour, William 

Gourley, Michelle 

Ha bte, Lceann 

Marino, Krlsty 

Patel, ShHpa 

Salinas, Sonia 

Shankar, Anil 

Wooden, J ercmy 

Young, Brandon 

Young, Torrey 

PARALEGALS 

Lewman, Kevin 

SUMMER ASSOCIATES 

OFFICE 

Milwaukee 

Tampa 
Los Angeles 

Boston 

Los Angeles 

Los Angeles 

Boston 

Los Angeles 
Los Angeles 

Los Angeles 

Los Angeles 

Los Angeles 

Los Angeles 

San Francisco 
New York 
Los Angeles 

Los Angeles 
San Diego 
Milwaukee 
Boston 

Los Angeles 

All Offices 

llOURLY 

RATE(}l 

495 

468 
518 

626 

575 

356 
513 
320 
369 
369 
405 
420 
450 
-477 
450 
430 
420 

430 
491 

324 

270 

250 

'* For any legal or pamdegal J)ersonnel wbo are not· listed, Contractcfr shall be comllcusated for such personutl In accordance 
with Contractor's standard h<IU .. ly rate for such personnel, If ContJ·actor notifies County In writing of the nppUcable standard 
rate nt the time the lnvolec that Initially reflects service$ rctJdcred b.)' such personnel Is submitted. 
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MONTEREY COUNTY BOARD OF SUPERVISORS 

MEETING: March 20, 2012 AGENDA NO.: 
SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC) 

to execute Amendment #6 to the Agreement with Foley & Lardner for 
Independent Consulting and Legal Services at NMC, extending the term 
to June 30, 2013 for a total Agreement amount not to exceed $1,918,000 
in the aggregate. 

DEPARTMENT: Natividad Medical Center 

RECOl\'IMENDA TION: 

It is recommended the Board of Supervisors Authorize the Purchasing Manager for Natividad 
Medical Center (NMC) to execute Amendment #6 to the Agreement with Foley & Lardner for 
Independent Consulting and Legal Services at NMC, extending the term. to June 30, 2013 for a total 
Agreement amount not to exceed $1,918,000 in the aggregate. 

SUMMARY/DISCUSSION: 

Foley & Lardner LLP specializes in healthcare law, and has for years provided advice and counsel, 
in consultation with the Office of the County Counsel~ on a variety of healthcare-related issues to 
NMC. The flrm represents the California Association of Public Hospitals (CAPH) and works 
frequently with the state government and CAPH in drafting legislation for the benefit of public 
hospitals statewide. The finn's expertise in public hospital healthcare law, in areas such as Medi-Cal 
funding to hospitals and low income patient health programs, is of significant importance to 
Natividad Medical Center. 

The parties entered into their original Agreement for $276,000 for six months effective January 1, 
2007. They entered into a first amendment to the Agreement, effective July 1, 2007, extending the 
term for one year and increasing the maximum liability to $552,000. The parties entered into a 
second amendment to the Agreement, effective July 1, 2008, extending the term for one year and 
incl'easing the maximum liability to $618,000. The parties entered into a third amendment to the 
Agreement, effective July 1, 2009, extending the term for one year and increasing the maximum 
liability to $868,000. The parties entered into a fourth amendment to the Agreement, effective April 
1, 2010, extending the teJ.m for one year and increasing the maximu1n liability to $1,618,000. The 
parties entered into a fifth amendment to the Agreement, effective July 1, 2011, extending the tenn 
fo-r on.e year and incl'easing the maximum liability to $1,918,000.Am.endment #6 would extend the 
term of the Agreem.ent for an additional year to June 30, 2013, without increasing the rnaximum 
liability under the Agreement. 

OTHER AGENCY INVOIJVEMENT: 

County Counsel has reviewed and approved this Amendment as to legal fonn, legality, and risk 
provisions. Auditor-ControUer has reviewed and approved this An1endment as to fiscal provisions. 
The Amendment has also been reviewed and approved. by Natividad Medical Center's Board of 
Trustees. 

FINANCING: 

The cost for this Amendment is $793,549 which is included in the Fiscal Year 2011/2012 approved 
Budget. This action will not require any additional General Fund subsidy. 



Prepared by: 
Daniel Leon HarryWeis 
Deputy County Counsel Chief Executive Officer 
February 6, 2012 . 
Attachments: Spend Sheet, Agreen1ent, Amendments, Board Order 

Attachments are on file with the Clerk of the Board 



Before the Board of Supervisors In and for tbe 
County of Monterey, State of California 

Agreement No.: A-10789 
Authorize the Purchasing Manager for Natividad 
Medical Center (NMC) to execute Amendment No. 6 
to the Agreement with Foley & Lardner for 
Independent Consulting and Legal Services at NMC, 
ex.tending the term to June 30; 20t3 for a total 
Agreement amount not to exceed $1,918,000 (no 
increase to previously approved amount) in the 

) 
) 
) 
) 
) 
) 
) 

aggregate .... t •• a I e I ••••• t •• ~ W ei••••·•········••• .. llll.lll .... , •• ttltlotlftf'fl ) 
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Upon motion of Supervisor Salinas, seconded by Supervisor Parkert and carried by those 
tneml;>ers present, the Board hereby; 

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute 
Amendment No. 6 to the Agreement with Foley & Lardner for Independent Consulting 
and Legal Services at NMC, extending the tenn to June 30, 2013 for a total Agreement 
amount not to exceed $1,918,000 (no increase to previously approved amount) in the 
aggregate. 

PASSED AND ADOPTED on this 17th day of April 2012, by the following vote, to-wit: 

AYES: Supervisor Armenta, Calcagno, Salinas, Parker. 
NOES: None · 
ABSENT: Supervisor Potter 

l, Otil T. Borkovvski, Clerk oftbe Board of Supervisors of the C~1tyofMonterey, State of California, 
hereby C?Crtify that the foregoing is a true copy of an original order of said Board of Supervisors duly made 
end entored in the minutes tbet'eOf of Minute Book 76 for the m~ting on April 1 7. 2012. 

Dated: April24, 2012 OaiJ T. Borkawak~ Clerk of the Board of Supervisors 
County ofMonterey, State of Cslifornia 



· Orlgmal Agreement No or PO#. ( A-1 0789) · 

AMENDMENT NO.6 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner AND 
THE NATIVIDAD MEDICAL CENTER 

FOR 
Independent Consulting & Legal Services· 

The parties· to Professional Service Agreement, dated January 1, 2007 between the County ofMonterey, on behalf 
of Natividad Medical Center ("NMC"), and Foley & Lardner (Contractor); hereby agree to amend their 
Agreement No, (A~10789) on the following terms and conditions: 

1. Contractor will continue to provide NMC with the same scope of service as stated in the original Agreement 
No. (A-10789). . 

2. This Amendment shall become effective on March 1, 2012 and shall continue in full force until June 30, 
2013. . 

3. The total amount payable by County to Contractor under Agreement No. (A-10789) shall not exceed the 
total sum of$1,918,000 for the full tenn of the Agreement and 793,549 for the period March 1,.2012 
through June 30, 3013. · 

4. AU other tenns and ·conditions of the Agreement sh.all continue i11 full force and effect. 
S. . A copy of. this Amendment shall be attached to the original Agreement No. (A-10789). 

IN WITNESS WHEREOF, the parties hereto ar~ in agreement with this Amendment and Professional 
Service Agreement .on the basiB set forth in this document and have executed this ~endment on the day and year 
set forth horein. · · 

Dated· 1 I 4/2012 

PrlntedName· Lasater· II' · Tttle Off.i~e Managing Partner 

Slgnatur<2 ~ Dated l / "1 I '"Lo t. i.. 
Printed Name •. \) J "" ~6 U ~_'1..:..._ _____ ....... 

***INSTRUCT!ONS: /j'CONTRACTO.R ts a aorporat1on, tn.cludtng ltmtted liabtltty and non-profit corporatlona, thefolllegal name ofthe 
oorporatton shalf he set forth above together with the signatures of two specifled officers. If CONTRACTOR ts a pal'tn~rw/r.fp, the name of 
the parmarship shall be tJe.tforth above together wlth the ~'igiUiture oja partner wha has authority to exeoute th'is Agreement on behalf of 
the partnership. If CONTRACTOR is contraqting In and indtvtdua! capaoUy, the lndivldua~ shall set forth the name qfthe buJ•it~&'S, if an,y 
and shall person 'IllY sign the .Agreement. · · 

· NATIVIDAD MEDICAL CENTER 

Stgnature ------.....:.-------
P~~ Man:'ger 

Stgnature~~---------'-----­
NMC~CBO 

Approved as to Legal Form: 

Charles J. McK.el', Coul:lty Coun$cl 

B~~ 
Att01noya fot CQUl1t)' Md NMC 

Dated_,....,.----~--



MONTEREY COUNTY BOARD OF SUPERVISORS 

MEETING: August 23, 2011 AGENDA NO.: 
SUBJECT: Authorize the Purchasing Manager for Natividad Medical-Center (NMC) 

to execute An1endment #5 to the Agreement (A-1 0789) with Foley & 
Lardner LLP for Independent Consulting and Legal Services at NMC in 
an amount not to exceed $1,918,000 in the aggregate and $300,000 for the 
period July 1, 2011 to June 30, 2012. 

DEPARTMENT: Natividad Medical Center 

RECOMMENDATION~ 

It is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad 
Medical Center (NMC) to execute Amendment #S to the Agreement (A-10789) with Foley & 
Lardt1er LLP for Independent Consulting and Legal Services at NMC in an amount not to exceed 
$1.918,000 in the aggregate and $300,000 for the period July 1, 2011 to June 30) 2012. 

SUMMARY/DISCUSSION: 

Foley & Lardner LLP specializes in healthcare law, and has for years provided advice and counsel, 
in consultation with the Office of the County Counsel, on a variety ofhealthcare-related issues to 
NMC. The finn represents the California Association of Public Hospitals (CAPH) and works 
frequently with the state government and CAPH in drafting legislation for the benefit of public 
hospitals statewide. The requested increase is associated with an increase in the scope ofwork for 
Fiscal Year 2011112. 

OTHER AGENCY INVOLVEMENT: 

The An1endment has been reviewed and approved by County Counsel, the Auditor/Controller's 
office, and the Natividad Medical Center Board of Trustees' Finance Committee. 

FINANCING: 

The cost for this Amendment is $300,000 and is included in the Fiscal Year 2011/2012 Adopted 
Budget. There is no impact to the General Ftmd. 

Prepared by: 
Daniel Leon; 755-4191 
ChiefFinancial Officer 
June 7, 2011 

Han·yWeis 
ChiefExecutive Officer 

Attachments: Amendments 1, 2, 3, 4, 5, Agreement) Board Order 
Attachm.ents are on file with the Clerk of the Board 



Before the Board of Supervison tn and for the 
County ofMoDterey, State of California 

Agreement No. A-10789 
Authorize the Puro~using Manager for Natividad ) 
Medical Center (NMC) to execute Amendment No. 5 ) 
to the Agreement (A-10789) with Foloy & Lardner) 
LLP for Independent ConGulting and Legal Services at ) 
NMC in an amo\mt no1 to exceed $1,918.000 in the ) 
aggregate~ $300,000 for the period July 1~ 2011 to ) 
June 30, 2012 ................................................... ) 

Upon motion of Supervisor Calcagno, seconded by Supexvisor Salinas, and canied by those 
members present, the Board hereby; 

Authorized the Purchasing Manager for Natividad Medic!U Center (NMC) to 
execute Amend:tneo.t No. S to the AgJeemont (A-10789) with Foley & Lardner 
LLP for Independent Consulting and Legal Services at NMC in an amount not to 
ex~d $1,918,000 in the aggregate and $300,000 for the period July 1, 2011 to 
June 30. 2012 

PASSED AND ADOPTED on this 23rd day of August, 2011, by the following vote, to wit: 

A YES: Supervi11ors Armenta, Calcagno. Salinas, Parker~ and Potter 

NOES: None 

ABSENT: None 

I, Gail T. Borkowski, Clerk of the Board of Supcrvlaors oftlJC County of Monterey, Shlto ot California, horeb;y 
cerdfy tbat the foregoing is 11. true copy of an originol <ltder of said Board ofS\lperv:l&ors d\l.ly made and entered in the 
min!ltos thcreof of Mioute :Book 7S fer tile meeting on August 23, 2011. 

Da1od! August 30, 2011 Gail T. 8ofkowski, Clerk of tho :Board ofSuperviBors 
County of Monterey, Smtc ofCaJ:ifoni!a 

By~----~~~~-----------Deptlty 

27 
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Original Agreement No or PO#. (A~l0789) 

RENEWAL AMENDMENT NO.5 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner AND 
THE NATIVIDAD MEDICAL CENTER 

FOR 
Independent Consulting & Legal SERVICE'S 

The parties to Professional Service Agreement, dated January 1, 2007 b~ween the Coi.mty of Monterey, on behalf 
ofNa.tividad Medical Center ("NMC,), and Foley & Lardner (Contractor), hereby agree to renew their Agrecment 
No. (~~10789) on the following amended terms and conditions: 

1. Contractor will continue to provide NMC with the same scope of service as stated in the original Agreement 
No. (A-10789) . 

. 2. Exhibit ''A" shall be deleted in its entirety and replaced with Exhibit "A," FOLEY & LARDNER 
LLP/NATIVIDAD MEDICAL CENTBR HOURLY RATES FOR SELECTED LAWYERS AND LEGAL 
PERSONNEL THROUGH January 31, 2012, attached hereto and incorporated herein by this reference. 

3~ This Renewal Amendment shall become effective on July 1, 2011 and shall continue in full farce and 
eKtending the tenn date until June 30,2012. 

4. The total amount payable by County to Contractor under Agreement No. (A~10789) shall not exceed the total 
sum of$1,918,000 for the full tenn of the Agreemont and $300,000 fat fiscal year 20llw2012. 

5. All other t@nns and conditions of the Agreement shall continue in full force and effect. 
6. A copy of this Amendment shall be attached to the original ~greement No. (AM10789). 

' ' 

IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment and Professional 
Service Agreement on the basis set forth in this document and have executed this amendment on the day and year 
set forth herein. 

Dated: 5 l"L.I / Z..o-1 l · 

Title P~ fZ. TN~ t Pc) J ~·d. L.~tc~ J ~ (.... \. p 
I . 

Dated () ~1 17,.Q fl 

. Tjt/e Ofruo r}Aw. A e~w...j \\¥ +al .( 
**'*INSTR U9TIONS: .If CONTRACTOR ill a aorpora&ion, including limited liability and non~proflt aorporatiiJfi.S, the full legal name of the 
corporatlon shall be setf~rth above·tog~ther wtth the signature3 of two apecif~d offwers, If CONTRACTOR tY apartnershtp, the name of 
the partnership shall be set forth above together with the stgnature of a partner who has authority to execute thts Agreement on behalf of 
the parMera•hip. Jf CONTRACTOR l.s contracttng in and tndtvlqual capacity, the tndividutll shall set forth the name of the business, if any 
and shall p~rscmatly sign the Agreement. 

NATIVIDAD MEDICAL CENTER 

Signature----~---·-----Pur:asn:ager 
Signature ~ • 

Dated _______ ._.!..... 

Dated __ G_(_4.._(_,_, __ _ 
NMC-CEO 



FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER 
AGlt;EEMENT FOR LEGAL SERVICES 

HOURLY RATES FOR SELECTED LA WYERS AND LEGAL PERSONNEL 
THROUGH JANUARY 31, 2012 

PERSONNEM 

PARTNERS 

Abalona, Wlllia~n 
Gage, Laura 
Gonzal~z K.navel, Maria 
Guerrero, Jaime 
Hoffman, Samuel 
Koch, Gary 

Leven~hal~ Robert 
Overly, Michael 

· Riley, Leigh 

Rodriguez, Denise 
Rosenbaum, Wayne 
RQSsman, Chris 
SalJ.e, J.acqueline 
Scarano, R, Michael 

Schie~Ie, Mark . 
. Seiden.t Richard 
Seven, Rob'ert 
Smason, Tami 
Thrope, Jeff 
Ung, Diane 
V crnaglia, Lawrence 
.Waltz, Judith 
Yslas, Jolm 

. Zigman, Lynette 

OJ~COUNSEys 

Doyle, .r ames 
· Elnhoru~ Alan 
Sorensen~ Heidi 

Ol1:FICE 

Sacramento 
Milwaukee 

· Milwaukee 
Los Angeles 
San Diego 
Tampa· 
Los Angeles 
Los Angeles 
1\'Illwaukee 
Los Angeles 
San Diego 
Detrilit 
Washington 

· San Diego 
San Francisco 
I.Jos Angeles 
Los Angeles 
Los Angeles 
New York 
Los Angeles 
Boston 
Slln.Fratlcisco 
Los· Angeles 
Mllwaul(;ec 

Madison 
Boston 
Was~ington 

585 
.585 

. 58·5 
549 
495 
522 
581'· 
752 
572 
653 
522 
639 
608 
594 
644 
644 
59Q 
599 
590 
563 
585 
639 
495 
585 

675 
585 
567 

EXHIBIT A 

* For any legal pr paralogal person11el who P.re not listed, Contraetot shail be compensated for su~~ persom;elln accordance 

with Contraet~r's sta•1dat•d hourly. rate for such personnel, if Contractor notifies C()Unty ~~ wrftlng of th~ &)lpllcable st~ndanl 

rate at the time the tnvelce that initially reflects services rendered by such personnel Is submitted. 



:. 

FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER 
AGREEMENT FOR LEGAL SERVICES 

HOURLYRATESFORSELECTEDLAWYERSANDLEGALPERSONNEL 
THROUGH JANUARY 31, 2012. 

PERSONNEL OFFICE 

SENIOR COUNSEL 

Kwiecinski, Maureen Milwaukee 387 
La(!ktman, N atbaniel Tampa 374 
McCollum, Michael Los Angeles 446 
Rifenbark, Richard Los Angeles 527 
Warren, Adria. Bo~ton 581 

~PECIAL COUNSEL 

Bates, J c~frey Los Ange~es 558 
Conn, Lawrence Los Angeles 621 

ASSOCIATES 

Agostinelli, Kathryn Los Angeles · 279 
Bledsoe, JereJ:ny . Los Angeles 302 
Conklin, Ma:ry . Los Angeles 302 
Corbett, Kamala Tampa 446 
Gourley, Michelle Los AngeJes 360 
Gray, Renate· Milwaukee 297 
llabte·, Leennn l&s Angeles 387 
Kim,. Julie Los Angeles 338 
Patel, Shijpa New York 401 

Salina·s, .sonia L()S Ang.eles 360 

Shankar, ·Anil Los Angeles 356 

Wooden, Jererny Los Angeles 360 

EXHIBIT A 

* For any legal or paralegal per8onnel who are not listed, Co.ntrnctor sball be compensated tor such personnel fnaccordance 

wlth Contraeto~'• ata.ndard hourlr rntc for such pe~:ionnol, i~ Co11tractor notffie..'l County in writing of the appUc.able standard 

r11te ·at the th.ne tile in)IQice th~t initially reflects 6~rvlcos rendered by such persounel is submitted. 

2 



FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER 
AGREEMENT FOR LEGAL SERVICES 

HOURLY RATES FOR SELECTED LA WYERS AND LEGAL PERSONNEL 
THROUGH JANUARY 31? 2012 

PERSONNEl.~ 

LeBrunr Alfred 
Lewman, K~vin. 

LmRARIANS 

Frame, Stefanie 
Knuth, Charles 

SUMMER ASSOCIATES 

QFFICE 

Los Angeles 
Los Angeles 

Los Angeles 
Washington 

·AD Offices 

203 
261 

135'· 
13.5 

221 

EXHIDITA 

* For any. legal ar pat•alegal penoilnel wb.o are not .listed, Contractor shaU be c~mpensated for such personnel In accordance 
. . 

wfth Contractor's standard hourly rate for sucb personuel, If Contractor notifies County tu writing of the appllcabl~ standard 

rate at the tlnte the. Invoice that .Initially reflect.• services J;"endered by such persorinel fs submitted. 

3 



MONTEREY COUNTY BOARD OF SUPERVISORS 
»-

MEETING: June JJ, 2010 AGENDA NO.: 
SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC) 

to execute Amendment #4 to the Agreement with Foley & Lardner for 
Independent Consulting and Legal Services at NMC in an amotmt not to 
exceed $1,618,0000 (an increase of $750,000) for the period Aprill, 2010 
to June 30, 2011, 

DEPARTMENT: Natividad Medical Center 

RECO~IENDATION: 

It is recommended the Board of Supervisors Authorize the Purchasing Manager for Natividad 
Medical Center (NMC) to execute Amendment #4 to the Agreement with Foley & Lardner for 
Independent Consulting and Legal Services atNMC in an amount not to exceed $1,618,0000 (an 
increase of$750,000) for the period Aprill, 2010 to June 30, 2011. 

SUMMARY/DISCUSSION: 

Foley & Lardner LLP specializes in healthcare law, and has for years provided advice and counsel, 
in consultation with the Office of the County Counsel, on a variety ofhealthcare-related issues to 
NMC. The finn represents the California Association of Public Hospitals (CAPH) and works 
frequently with the state government and CAPH in drafting legislation for the benefit of public 
hospitals statewide. The requested increase is associated wjth an increase in the ~ope of work for 
Fiscal Year 2009/lO.'ltle (;A./i..{j_ U.O ~ ../4 u~·,'11..L,_l r ,..~(! ~ &t. I~· 

.PTHERAGENCYINVoLVE~ fY Fr.ru{ ~ ~ J..olo/rt. 
The Amendment has been reviewed and approved by County Counsel, the Auditor/Controller's 
office, and the Natividad Medical Center Board of Tn1stees. 

F1NANCING: 

The cost for this Amendment is $750,000; $200~000 is included in the 2009/10 Fiscal Year approved 
budget. $550,000 is included in the Fiscal Year 2010/11 Recommended Budget. This action will not 
require any additional General Fund subsidy. 

Prepared by: 
Stacy Saetta 
Deputy Col.Ulty Counsel 
May 19,2010 
Attachtnents; Agree1nentl' Amendments, Board Order 

~(~=-'-~ 
Harry Weis 
ChiefExemltive Officer 



Before the Board of Supervisors in and for the 
County of Monterey, State of California 

Agreement No: A- 10789 
Authorize the Purchasing Manager for Natividad Medical Center (NMC) ) 
to execute Amendment No.4 to the Agreement with Foley & Lardner for ) 
Independent Consulting and Legal Services at NMC in an amount not to ) 
exceed $1,618JOOOO (an increase of $750,000) for the period April I, ) 
2010 to June 30,2011. ) 

22 

Upon motion of Supervisor Parker, seconded by Supervisor Annenta, and carried by those 
membern present, the Board hereby: 

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute 
Amendment No. 4 to the Agreement with Foley & Lardner for Independent Consulting and 
Legal Services at NMC in an amount not to exceed $1,618,0000 (an increase of $750~000) for 
the period Aprill, 2010 to J1.me 30, 2011. 

PASSED AND ADOPTED this 29th day of June, 2010, by the following vote, to wit: 
A YES: Supervisors Annenta, Calcagno, Salinas1 Parker 
NOES: None 
ABSENT: Supervisor Potter 

1, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, Stato of California, hereby 
certify that the foregoing is a true copy of an odginal order of said Board of Supervisors duly made and entered in 
the minutes thereof ofM:Inutc Book 75 fol' the meeting on June 29, 2010. 

Dated: July 1, 2010 Gail T. Borkowsk~ Clerk of the Board of Supervisors 
County of Monterey, State of California 

By _?:~_..-r___:__· -+-iZ----""'---------f Deputy 



Original Agreement No or PO#, (A-1 0789) 

RENEWAL AMENDMENT NO.4 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner AND 
THE NATIVIDAD MEDICAL CENTER 

FOR 
lndep~ndant Consulting & L~al SERVICES 

The parties to Professional Service Agreement, dated J anua.ry 1, 2007 between the County of Monterey, 
on behalf ofNatividad Medical Center ("NMC"), and Foley & Lardner (Contractor), hereby agree to 
renew their Agreement No. (A-10789) on the following amended. terms and conditions: 

1. Contractor will continue to provide NMC with the same scope of service as stated in the original 
AgreementNo. (A~l0789). 

2. This Renewal Amendment shall become effective on April 1, 201 0 and shall continue in full force 
and extending the term date until June 30, 2011. 

3. The total amount payable by County to Contractor under Agreement No. (A-I 07 89) shall not 
exceed the total sum of$1,618,000 for the full term of the Agreement and $750,000 for fiscal year 
2010-2011. 

4. All other terms and conditions of the Agreement shall continue in full force and effect. 
S. A copy of this Amendment shall be attached to the original Agreement No. (A-10789). 

IN WITNESS WHEREOF, the parties heteto are in agreement with this Amendment and 
Professional Service Agreement on the basis set forth in this document and have executed this 
amendment on the day and year set forth herein. 

CONW . 
Signature 

Printed Name ..:5J11 P ~ 
CENTER 

~~-~ Signat~1re 

PWcha~M~ager 

Sign.ature __ ~--.. --~~~..........._--~------~ 
NMC-CEO 

ApPl'DVed as to Legul Form; 

~m·!" J. M K:;;:n~ Co~ 

Y.~~-=----=---Y----lo..t.,.;._­
Stacy Saetta, Dep 
Attorneys for Co Jty Md NMC 

Dated ---------------
,.~ . 

Dated ~ ( .L~/ r'i'.,) 
------~---

Dated: ,2010 
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Before the Board of SupervJsors iu snd for the 
County of Monterey, State of California 

Agr.:ement No: A-1 0789 
Approve and authorize the Purchasing Manager ofNativided Medical ) 
Center (NMC) 1o execute Amendment No. 3 to the Agreement with ) 
Poley & Lardner LLP tbr Indcpenderrt C<:!nsuJting and Legal Services ) 
at NMC in an amount not to e:<ceed $868,000 (an increase of ) 
$250,000) for the period December 1, 2008 through iune 30, 2010. ) 

25 

Up011 motion of Supervisor Parker, seconded by Supervisor Salinas, and carried by those· 
members presen4 effective March 17, 2009, the Board heroby: 

Approved and authorized the Purchasing Manager of Natividad Medical Center (NMC) to 
execute Amendment No. 3 to the Agreement with Foley & Lardner U.,P for Independent 
Consulting and Legal Services at NMC in an amount not to exceed $858,000 (an inorease of 
$250,000) for the period December 1, 2008 through June 30, 2010. 

PASSED AND ADOPTED this 17\11 day ofMatchr 2009, by the following vote, to wit: 
A YES; Supervisors Armenta, Calcagno, Salinas, Parker 
NOES; None 
ABSENT: Supervisor Potter 

J, Gall T. ~orkowsk!, Clerk .of the Board of Super\llsors of the County of Montet-ey, Stale of California\ hereby 
certifY that the foregol11g Is " true oopy of an original order of said Board ·of Supervisors duly made arid entered tn 
the mlnutctS thereof of Minute Book 74 for tho meeting on Me11·oh 17, 2009. 

Dated: March I 9, 2009 



(Original Agreement No. A~ I 0789) 

RENEWAL AMENDIVIENT NO. _3_ 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner AND 
THE COUNTY OF MONTEREY 

FOR 
Independent <;onsulting & Legnl SERVICES 

The parties to Professional Service Agreement, dated January 1, 2007 between the County of Monterey, 
on behalf of Natividad Medical Center ('NMC,), and Foley & Lardner (Contractor), hereby agree to 
renew their Agreement No. (A-10789) on the following amended terms and conditions: 

1. Contractor will continue to provide NMC with the same scope of service as stated in the original 
Agreement No. (A-10789). 

2. This Renewal Amendment shall become effective on December 1, 2008 and shall continue in full 
force and extending the tenn date until June 30, 2010. 

3. The total amount payable by County to Contractor under Agreement No. (A~l0789) shall not 
exceed the total sum of $868,000 for the full term of the Agreement; and $162~000 for fiscal year 
2008-2009. 

4. All other terms and conditions of the Agreement shall contjnue in full force and effect. 
5. A copy of this Amendment shall be attached to the original Agreement No. (A-10789). 

IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment and 
Professional Service Agreement on the basis set forth in this document and have executed this 
a1nendn1.ent on the day and year set forth herein. 

CONTRACTOR , 

Slgna~re ~~: Dilled ~3/~3 
Printed Nan1e ~ · '64fJ 7itle ~ 
COUNTY OF MONTEREY .. ·~ 

Signal!!"!,~ W\J~ 
e--- Purchasing Manager 

Dated MAR 2.3 2009 

Date<l:~2009 



( Ortglnal IA{fl't~ment No. A .. l 07 89) 

RENEWAL AMENDMENT NO. 2 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner LLP AND 
THE COUNTY OF MONTEREY 

FOR 
Independent Consulting & Legal SERVICES 

The parties to Professional Service Agrem:nontf dated January 11 2007 bet;veen the County of Monterey, 
on behalf of Natividad Medical Center (''NMC,), and Foley & Lardner (Contractor)1 hereby agree to 
renew their Agreement No. (A~10789) on the following amended tenns and conditions: 

1. Contractor will continue to provide NMC with the same ~cope of service as stated in the original 
Agreement No. (A-10789). 

2. This Renewal Amendment shall become effoctive on July l, 2008 and shall continue in full force 
and extending the term date until June 3 0, 2009. 

3. The total amount payable by County to Contractor under Agreemo11t No, (A·l 07 89) shall not 
exceed the total sutn of$6tg)ooo for the full tenn of the Agreement; and $75,000 for :fiscal year 
2008-2009. 

4. All other terms and conditions of the Agreement shall continuo in full force and effect. 
5. A copy of this Amendment shall be attached to the original Agreement No. (A-1 0789) 

IN WITNESS WHEREOF, the parties hereto are in agreement with tins Amendment and 
Professio11al S-ervice Agreement on the basis set forth in tlus document and have executed this 
amendment on the day and year set forth herein. 

co~~ Sigl'lature · · PrintMN~:=~ Dated S/ 6/bfE , 
Tttle~ 

D•led:$---.J 200a 



(Otlglnal Agreement No~ A-10789) 

RENEWAL AMENDMENT NO. _1_ 
FOR PROFESSIONAL SERVICE AGREEMENT 

BETWEEN Foley & Lardner LLP AND 
THE COUNTY OF MONTEREY 

FOR 
Independent Consulting & Legal SERVICES 

The parties to Professional Service Agreement, dated January 1, 2007 between the County of Monterey, 
011 behalfofNatividad Medical Center (''NMC''), and Foley & Lardner (Contractor), hereby agree to 
renew their Agreement No. (A ... 10789) on the following amended terms and conditions: 
1. Contractor will continue to provide NMC with the same scope of service as stated in the original 

Agreement No. (A-1 0789). 
2. This Renewal Amendment shall become effective on July I, 2007 and shall continue in full force 

and extending the term date until June 30, 2008. 
3. The total amount p~yable by Cotmty to Contractor under Agreement No. (A-1 0789) shall not 

exceed the total sum of$552,000 fol' the full tem1 of the Agree1nent; and $267,000 for fiscal year 
2007-2008. 

4. Exhibit A in the original Agreement, referred to as "Contractor's Atton1ey's current rate schedule 
(February 1, 2006 through January 31, 2007)," shall be replaced by 1he document attached to this 
renewal with the cover page, "Contractor,s Attorney's current rate schedule (February 1, 2007 
through January 31, 2008)." 

5. All other terms and conditions of the Agreement shall continue in full force and effect. 
6. A copy oftlris An1endment shall be atiached to the originfl;l Agreement No. (A-10789). 

IN WITNESS WHEREOF, the parties hereto are jn agreement with this Alnendment and 
Professional Service Agreement on the basis set forth in this document and have executed this 
amendment on the clay and year set forth herein. 

CONffi¥,\TO~ ~fi'A£1;: J~N~u.f 
Signa/we ~~b( ~\"JUt 0!v§ 
PrintedName JLt~ ·~ \ L-,4~~ 

LACA_80S973.1 

Dated & ---{g - Of 
T1tle ~j;ps\ ~ 

Dated: 4111 12007 
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Before the Board of Sup&rvlsors 1n and for tb~ 
· ~01inty a~ :Monterey, State of Callfornla .. 

Agreerrtent:r:if~.: A .. io789 .. I • • .:· :. , • 

a. Approve ihe :Purdha~ing.Mana~r for t~t~; County of ) 
Monterey :to execUte an Agreement with Foley & ) 
Lardner r;P fo~ Ind6f)endent Consul~g' and Legal ) 
Servioes atNativida.d.Med.ical'Centerm an amount ) 
not~ t(XC~ed $276,000 for the pet:iod January 1, ) 
~0011tro.~gh ~un~ 30, 2007~ and ; · ·. ) 

I • ' 

~· ~aive Coun~ insuran~ langu.age.requ~m~ts . ) 
o ,., I 0 o o' 

Upop mOtion:of Supervisor:·calcagno, aeqon46d by Supervisor. Salinas; arid ~c~rried by ... 
those m.embers present. effective Fobruary 6, 2007 the Board hereby: . . 

' .. . 
a. ~pproves, the Purcb4sing Ma.tuager forth~ County ofMotLterey to execute an 

Agree.triel:lt with Fotey & Lardner UP for Indepemdemt Cons'Ulting and Legal · 
Semoes at Nathddad Medioal Center in an amount not to exceed $276,000 for the 
period January 1, 2007 through Juoe 30, 2007; and · 

b. W~v~ C~u~~ h,';s~ano~ l~gp.age r~quireq:~e~s .. 
~ ~ I t • t ~ : : 

PASSED A:ND ADOP:rm:) on this~ da.y ofFebnugy 2007. by the following'vcrte, tO wit: 
1- f I • • •

1 
I • 

A 'YES: sU:Petvisors Armenta, Calcagno, and Salinas 
NOES: None 

· ABS,ENT: .S~rvisors :t?otter and Smith 
l• .· . '·. . . • 
I •, .•,•' 

I ! •, '• I I i. f t t 

'r 

1, LeW c: &um~n, Clerk ofth= Board of.Supervjsors of the Co~ty afMonterey, Btato ~f Cnlifoniia, hereby I 

oertizy that tho foxegoing is a tr.ne 'OOpy of an original Ol'det of said Board of Supervisora duly llUid~ md ontered I • 

in the minutes thereat ofMinuto :Sock ..11. for the meeting on Febrtlf!tY 6. 2007, : · · · 
\ 

Date~: February i, ·2007 
· ... 

... ' \ 

.. '• 

.. I 
•j 
'I 

I 

I 

I 
l 



pcrQ;NTY OF MON'.IIREX AG®l!ll\Ql'il' lOR PROI!ESSIONAL SERytQ»S 
CMORE.~ ~~5.000)~ 

This Professional Servioes Agreement C'Agree:lnetlt'~ is rnade by and betwecm the Cmurt,y of Monter5y~ a 
politioal au'bdi'Viaion of the State of Califotnia (herein!Ulet ucou;ney") and Foley & Lardner LLP 

(hel'einafter "CONTRACTOR11
), 

In oonsidention of the mutual covenants and oonclitfons set forfh in 'fhfs Agte~ont, tho parties agree as 
follows: 

1. SERVICES TO BE PROVIDED. The County hereby ecga.ges CONTRACTOR to perform, and 
CONTRACTOR hereby agrees to perfonn~ the services deson"bed in Exhibit A in conformity with the tenns of 
this Agreemant. The servioes EU:e generally described aa ibllowa: :Provide lnc!apandent consLJitloo and Legal 
Sa loss. 

2. PAYMENTS BY COUNTY. County shall pay the CON'rRACTOR in aocordanoe with the payment 
provisions set forth in Exhiblt A., subject to the limitations set forth in t'his Agreelllent. The total amount 
payable by Cottnty to CONTRACTOR under this Agroernent shall not exoeod the· sum of $_2_76 .... ,0_00.;........ __ 

3. TERM OF .l\GREEM:ENT. The term o:f this Agreement is from January 1,2007 to 
June 30, 2007 • urJ.less sooner terminated pur&Uant to the terms of tbis A_groement. This 

· Agre.ome:nt is of no foroe or o:ff'eot until signed by both CONTRACTOR and County and With County signing .l 
last, and CONTRACI'OR may not oommenoe work befbxe County signs this Agreement r 

4. ADDITIONAL l'ROVISIONS/EXHIBITS. The following a.tl'e.ohed exhibits are incorporated herein by j " 
reference and oonetitute a pat1: of this Agreement 

E.'Klrlbit A Scope oi Services/Payment Pravlsion!l 

Contractors Attorneys current rata schedule 
February1, 2006 through January 31,2007 

5. PERFORMANCE STANDARDS. 

5.01. CONTRACTOR wattents that CONTRACTOR and CONTRACTOR1a agenta, employees, and 
subcontractors pedbnning services under this Agreement are specialty trained) expmienoad, OOlllpEltentl and 
appropriately licensed to perlonn the worl(; and. delivei the services required under this Agroement and are not 
employees of the Connty, or immediate family of an employee of the County. 

5.02, CONTRACTOR~ its agents, employees~ a\nd suboon'b:aotors shall perfonn all work in a safe and 
skill:f\J.l·mauner a.nd in oomplia11oe witll· all applioa.ble laws and regulations. Al1 work perf'Ol'lned undm: thi1:1 
Agreement that is required by la.w to be perfonned Ol' supervised by lioenaed persom1ol shall be pel'f'ot'ID.ed in' 
a.ooal'dmJ.oe with suoh lioensing requirenlenta. 

*Appt•oved by County Board of Supervisors on-------~· 

OS·C/.P6.50 4/0S 1 of8 Projeot lD: 



sorvioes required under this Agreement and are not em.ployees of the County, or immediate 
f~Iy of Btl employee of the County, 

5, 02. CONTRACTO:R, its agents, emplo~esl and subcontractors shall perform 
all work in a safe and skillful manner and in compliance with all applicable lawa and regulations. 
All work performed under this Agree~ent that i~ required by law to be perfonned or supervised 
by li~nsed personnel shall be performed in acoordanoe with auoh 1icenBing requirements. . 

s:o3. CONTRACTOR shall :fUrnish, at its own expense~ all materials, 
equipment, and personnel n~oeasary to· oarzy out the terms of this Agreement, except as , 
otherwise specified in this Agreement. CQNTMCTPR shall not use Chunty premises, property 
(including equipment, i.n,struments, or supplies) or persollnel for my pvxpose other than in the 
perfonnmce ofJts obligations under this Agt.-eement. : 

6. PAYMENT CONDITIONS. 
\ 

· . · 6.01. CONTRACTOR shall sublnit to the Contrs.o~ Administl'ator an invoice on 
a form acooptablo to County. If not otherwise specitlod, the CONTRACTOR may submit such 
:invoice perlodically or at the completion of services: but in any event, not later thfl1.130 days after 
OQmpletion of serv.ices, The invoice shall set forth the amm.mts claimed by CONTRACTOR-for 
the pl'eViO'US period, together with an ft~ed basis for the amounts claimed, and such oth~r 
information pertinent to the invoice as the Cou:n.ty may require. The Contract Administrator or 
his or her designee- shall c~fy tbe invoice~ eithor in the requeeted amount Qr in such other 
amount as the County approves in confonnity V\1th this Agreement,· and sl}all promptly submit · 
S"Uoh invoice to the County Auditor-Control+ef for payment, The Cqurity Auditor-Controller 
shall pay the amount oertified within 30 days of receiv1ng the certified invoice. 

6.02. CONTRACTOR shall not receiv, reimbursement fo1· travel expenses 
unless set forth in thi~ Agreement. 

7. TERMINATION. 

·7,01. During tho tonn of this Agreement, the County mayt~ate the 
Agreement for any reason by giving written notice ofterm:lnation to 1he CONTRACTOR at least 
thirty (30) days prior to the e:f.feotive date oftennination. Suoh notice shall set. forth the effective 
date of termination. In the event of such termination, the amount payable under this Agreement 
shall be reduced in proportion to the services provided prior to the date of termination. 

. . 7.02. · The County may ~anoel and' terminate this Agreetnent for good cause 
effective immediately upon wiittea notio~ to CONI'RACTOR. "Gqod cause" includes the 
failure of CONTRACTOR to perfonn the reqUired services at the time and in the manner 
provided under this ,Agreement. lf County tem1inates this Agreement for good oauso, the County 
may be relieved of the payment of any consideration, to CONTRACrOR, 'and the County may · 
proceed with the work ill any manner which County deems proper. 'Fhe oost to the County shall 
be deduot~d from ~y spm due the CONTRACTOR under fhis Agreement. . 

8. IND:EMNIFICATION. CONTRACTOR shall indemnify, defend1 and hold . 
, hannless the County, its officers, agents, and employees, from a:nd agajnst any and all claims, 
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liabilities, and losses whatsoever (including damages to property and injuries to or death of 
persons, court costs, and reasonable attorneys, fees) ooourrlng or resul*g to any and all persons~ 
finn.!! or ootporations furnishing or supplying work, services, materials, or supplies in capn.ection 
with the perfonna:noe of this Agreement, and ftom ·any and all ola.itns> liabilities, and !oases . 
occurring br resulting to any person» finn. or corporation for damage, ir\futy1 or death arising out 
of or connected with the CONTRACTOR's perforrnanoc,.ofthis Agraemen~ unless suoh olaims, 
liabilities, or los.sea mise out of the sole negilgeno~ or wlllful misconduct of the Cowty. 
ucoNTRAGrOR's performanco'' inoludea CONTRACTOR1s aotion or inztction end tho aotion· 

· or inaction of CONTRACTOR's officors~'omployeO$, agents and suboontra.ctors1 

9. INSURANCE. 

9.01. Ittsumnoe Covora.ge Reguirem~nts: Without Hmiting CONTRACTOR•s · 
duty to iri.demnffy, CONTRACTOR shall maintain in offoot throughou;t the te.r:m of this 
Agreement a polioy or policies ofinBurance with tho following minimum limits of liability; 

Professlonalliability insurap.Qe, if required for the professiona1aorvices being 
provided, (e.g., those persons authorized by a license to engag~ in a b'Wiiness or profession 
regulated by the California Business aild Professions Codo), .in the amount of not less than. 
St;ooo~ooo per claim and $2)000,000 ~ th~ aggregate, to oover·liabUlty for malpraotioo·o.r.ter.rqrs 
or omissions ma.do in the corirse ofrondorlng professional sa\'ioes. lfprofessionalli~bility 
insurance is written on a "claims .. ma.do" basis t~thor than an ocO'UJ'I'onoe basis, the 

· CONTRACTOR. shall. upon the expiration or earlier termination of this Agreement1 obtain 
oxtended reporting coverage ("tan ooverage") with the· same liability limits. Any suoh tail 
coverage shall to11tinue for at least three years following tho expiration or earlier te'rmb.i.ation of 
this Agrooment. Sc~ Exhibit B attached. 

9.02. Oth~t Insurance Requimnents. All insurance required by this Agroernent 
'shall be with a company aooeptable-.to ~e qounty and issued and executed by an adtnitt,ed 
inaw~r autbo;rlzed to transact l:osurance·b~sjness in the State of California. Unless otherwise 
specified by this Agreement, all such insurance shall be written on an ooourrenoe basis, or, iftlle 
p.olicy is not written on an occurrence basta. sueh policy with the covera~e required herein shall 
continue fn effect fOl" a period of tht·ee years followhlg the date CONTRACtOR completes its 
pexfonnanca of services undex this Agreeme.nt. 

. Each liability po~icy shall provide that the Co\lnt)' shall be given notice in writing, 
at lMSt thirty days in advance of any endorsed reduotioll :in coverage or limit, cano.ellation, or 
in~ded non·renewa.l thereof. Bach po.licY, shall provi8.e co'Verage for Contractor and additional' 
irlsu:rods with respect to ~I aims arising ftorn ,each subcontractor, if any, petfonning :work ·under 
this Agreement, or be accornpatrled by El. certificate of it1suranco :fr:O!n ·each subcontractor 
showing each ~:~ubcontractor h~s identical insurance coverage to the above requirements, 

. 'Prior to the execution of this Agre~ent by the County, CONTRA.CTOR shall 
file certifloates of insurance with the County's contract administrator and County's 
Contraqts!Purchasing Division, showing that the CONTRACTOR has in effect the inst1ranoe 

. requhed by this Agreement. The CONTRACTOR shan file a now or amended oertitlcato of 
insurance within five calendar days after a.11y chan,ge is made :in any insurance policy which 

3 of 8 Project ID: 

,, 

I.ACA_77609e.1l 01 0 

j 

j 

! 

I 
I 

I 
I 

I 

I 
. I 

.: '. 



would alt~ the information on the certificate then on file. Acceptance ot approval of insurance 
shall itt 'no way modify or change the indemnification olause in this ,A.graement, wlrloh shall : 
continue fn full force and e:f.foot. 

CONTRACTOR shall at all times during the term of this Agreement maintain in· 
for6e the insurance coverage required 'Ul'lder this Agreement .and IJhall send, without dema.nd by 
County, annual oertifioates to County's Contract Administr~tor and Count;ys 
Contrao~/Purohasing Division. lf the certifioate 1s not reooived by the expiration date, County 
shall notifY CONTRACTOR and CONTRAcrOR shall have five oaJondar daya to a end in the 
oortifloato, evidencing no lapse in coverage durlng the interittl. Feilure by CONTRACTOR to 
maintain $Uoh insurance is e. default of.this Agreement wbipb, Mtitlos County, at its sole 
discr~tio11~ to terminate thiB Agreement ftnm~diately . 

. 
10. RECORDS AND CONFIDENTIALI';I'Y. 

. · 1 0. 0,1, Confidentiality. CON!RACTOR and. ita officers, employees, agents, and 
subcontractors shall oomply with any and all federa.lj ate.te, and local laws which proyidl') fol' the 
oonfidl!mtiality ofreoords and other information. CONTRACTOR shall not disclose any · 
confidential reoorda or· other confidential infonnetion received from the County or prepar~ in 
connection with the performance of this Agreemen~ 'Unless County specifically permits 
CONTRACTOR to disclose auoh records or i:nfor.tnation. CONTRACTOR Bhall promptly. 
h'BilB111ft ta County a:ny and all requests for disclosure of.any suoh confidential records or 
information .. CONTRACTOR shall nqt uso any confidential information gained by 
CONTRACTOR in the performance of this Agreement oxoept for the sole purpose .of carrying 

. out CONTRACTOR's obligatioqs under this Agreement. · . . 

· · 1 0.02. Count~ Reoorg§. When this Agreement expires or tO'lllii.pate,, • 
CONTRACT.OR shall return to Co11nty a11y County reool'ds'whioh CONTRACTOR usod 01' 
received from dou.nty to. per.fonn sorvioes under this .A:gteement. · 

10.03. Maintenan.co QfReoords: CONTRACTOR shall p;epare~ mainWn, and 
preserve all reports and records that n1ay be required by federal, state~ and County rules and 
re>gt.llatiol'ls related to services performed under this Agreement. CONTRACTOR shall maintain 
suoh records for a perlo~ of at least three years after receipt o~ final payment unde1· this · 
Agreement. If a1;1.Y litiga.tio:n, claim~ nego~atlon) audit exoeptionp ~r other action relating to this . 
Agreement is pending at the end of the three year period~ then CONTR.A.CfOR· shall retain said 
records until such action ia resolved. 

l 0.04. 'Access to ang Audit ofRecorOs. The County shall have the right to 
examine~ monitor and a.udit·ell recorda, documents, conditions, and activities ofthq 
CONTRACTOR a11d its ~boontraotora related to eervioes ptovided under this Agreement. 
Putsuant to Govettltllent Code section 8546,7, it this Agroerne11t involves the 'oxpemditure of 
public :funds in·exooss of$10,000, tho parties to tl1is Agreement may be subject, 'at tho request of 
tbe County or as part of any tJUdit of the County, to the examination and audit of the State · 
Auditor pertaining to mattel'B connootoo with the porformanoe of this Agreement for a period of 
tln'ee years after final pa.ymerit ·under the Agreement · . ~ 
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1 0.05. Royalties and Inventions. County shall have a royaity .. free, exclusive and 
irrev1>~ble Ucenso to reproduce, publish, and·use, and authorize others to do so, all original 
oomputer programs, writings, sound recordingsJ pictorial reproductions, dramngs, and other 
works of similar naturo produced in tlle course of Ol' under thi$ Agreement. CONTRACfOR 
shall not publish any such materlal without the prior wdtten approval of CoWlty. 

11. NON-DISCRIMINATION. During the perfonnauce ofthia Agreement, 
.CONTRACTOR.; end its suboontraotora, shall not unlawfuUy diaorlminato against anyporeon 
beoa.use of race~ religious creed, oolor, sox, national origin, anoestry, phyaloal disability, mental 
disability, medical condition, marital status~ ago (over 40), or sexual orientation, either in 
CONTR.ACTOR•s employment practices or fn the furnishing of services to recipients. 
CONTRACTOR shall ensure that the evaluation and treatmcr1t of its employees and applicants · 
for em.ploymo.nt and all persons receiving and requesting services are freo of such disorlmination. 
CONTRACTOR and any subcontractor shall, in the performance of this Agreoment, fully 
oornply with all fedl!lral. state, and local laws and regulations whioh prohibit disorltninati~n. The 
pro~sion of services primarily or exoluaively to suoh target population as may be designated in 
this Agreetnent s!l'all not be dee111ed to be prohibited diso:dmination, 

12. COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this 
Agreement has been or will be furideq with monies reCJeived by the County pursuant:w a eontract 
with the state or federal govem.:tnent in whloh the Com1ty is the grantee, CONTRACTOR vvill . 
comply with all the provisions of said oontractJ to the ex.tent applioable to CONTRACTOR. as a 
subgrantCQ under said contract, and said provisions shall be deemed a part of this Agreement, as 
'tbougli fblly set forth herein. Upon. request, County will dolivet· a· copy of said contract to 1 

CONTRA.C'I'OR. at no cost to CONTRAdTOR. . . 

13. INpEPENDENT CONTRACTOR. In thope.rfonnanoe of work, dt.1ties, and' 
· obligations under this· Agreement,. CONTRACTOR is at all titnes aoting and _perfonning as an 

independent' contractor-and not as an etnployee of the County. No offer or obligation of 
permanent employment with the County 01· particular County depru1ment or agenoy is intended 
in any mmu1~> and CONTRACTO~ shall not beoomo entitled by virl11e of this Agreement to 
receive from County any fonn o! employee benefits including but not limited to sick leave> 
vacation) retirement benefits, workers' compensation coverage, insurance or disability benefits. 
CONTRACTOR shall be solely liable fo~ an~ oblisa,ted to pay directly all applicable tfl'Cest · 
including foderaland state income tax.es and social seourlty, arising out of CONTRACTOR's 

· :Performance of this Agreement. In connection therewith, CONTRACTOR shall defend_ , 
indemnify. and hold County. hatmless ft·om any and all liability which County may incur bec~e 
of CONTRACTOR's failure to pay such taxes. · 

14. NOTICES. Notices required under this Agreement ahall be delivered personally. 
or by first-claas, postage pre .. paid mail to the County1 s and CONTRACTOR'S contract 

' administrators at the Mdresses listed below.: 
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FOR COUNTY: 

Office of the County Counsel 

Name LUld Title 

IS. MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

Foley & Lardner LLP 

Shirley P. Morrigan · 
Partner, Foley & Lardner LLP 

2029 Centm:y Park East, Suite 3500 
0 ~ 02 

15.0 1. Confligt of Interest~ CONTRACTOR represents that it presently has no 
intm:~st and agrees not to acquire any interest during the tenn of this Agreement which would 
directly or indireetly conflict in any manner or to any degree with the full and complete 
pedorm.a.nce of tho professional e~oes required to be rendored under this Agreement. 

'15~02. 'Amendment. This Agreement may be amended or modified only bY. an 
instrument in writing signed by the County and the CONTRACTOR. 

15.03. Waiver .. A!J.y waiver of any terms and conditions of this Agreement must 
be in writing and signed by the County and the CONTRACfOR. A waive1: of any of the terms 

· and conditions of this Agreemont shell not be construed as a waiver of any other terms or 
. conditl.qns ~this A.gree;ment 

15.04. Contractor. The term "CONTRACroR" as used in this Agreement 
' incl·udes CONTRACTbR•s officers1• agents~ and employee:s acting on CONTRAq'l10R's behalf 

in the perfonnance of this Agreement . . . 

1 5.05. Disputes. CONTRACTOR shall continue to perform under this 
Agreement during any dispute, 

, 15.Q6. As~~~ent !YJd SuboontractiP-g. Th<? CONTRACTOR shall not assign, 
sellt or otherwise transfer its interest or obligations in this Agreement without the prlot written 
consent of the County. None of the services covered by til.s Agreement shall be sub~ontracted 
without the prior written approval of the County. Notwi"thstRnding any such. subcontract. 
CONTRACTOR shall continue to be liablo for tli~ pertbnnance of all requirements of this 
Agreom~nt 

15.07. Successors Md Assigns. This Agreement and the rights, prlviloges, duties, 
and obligati011s of the County and CONTRACTOR undel' tliis Agreement, to the extent 
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as.signable or dologable, shall'be binding upon and fnure to tho benefit of the parties and their 
respeotive suocessars, permitted assigns, find hefrs. 

· ·· 1 S.08. Compliance with Applioablo Law. The J?artioa shall comply with all· 
applicable federal, sta~o, and looallaws and regulations in pol'fonning this Agreement. 

15.09. Headings. The headings are for convetlienoe only and shall not bo used to 
interpret the terms of this Agreement. · · · 

. 15.10. Time is of the Essence. Time is of the essence in each and all of the · 
provisions, of this Agreement. 

15.11 : .Qg_verning Law. This Agreement shall be governed by. and interpreted 
under the laws of the State of Califol'llla. 

1 5.12. Non ... exclusiye Agreeme11t. This A-greement is non-exclusive end both 
Coimty and CONTRACTOR expressly reaorve the right to contract with other entities for the 
same or similar services. · 

15, 13. Construction of Agreement. The County and CONrRACTOR agl'ce that 
· · each party has' fully partfoipated in tb~e review and revision of this Agreement a.t1d tliat anyrule of 

oo.nstruction to tho effect that ambiguities are to be resolv~d against the drafting party shall not 
apply in the interpretation of this Agreement or any amendment'to thfa Agreement. 

15.14. Countemarts, fhis Agreement maybe executed in two or more 
counterparts, eaoh of which shall be deemed .an original, but all ofwf~oh together shalt constftuto 
one> and the aame Agreement. 

15.15. Authority, Apyindividual execut!11g this Agreement on behalf of the 
County or the CONTRACTOR represents and .warrants hereby that lte- or she has the requisite 
antbbrity to enter into this Agreement on behalf of such party and bind the party to the terms and 
conditlon,s of this Agro·ement, 

. ' 
. 1 S, 16. Integration. This Agreement, inoluding the exhibits, represent the entire 
· Agreetnentbetween the County and the CONTRJ.\CTOR. with respect to the subject matter of 

this Agreement and shall Bupersede ~lprlor negotia.tions, re_pre~entatio:ns, or agreements, either· 
written or <:Jr.al, botwoen the County and the CONTRACI'OR as of the effective date of this 
· A~eement. which is t1le date that the Co~ty sigt1s the ~greemont. 

. 15.17. Interotetation of Conflicting Provisions, In the event of any conflict or. 
inconsistency between the provisions of this Agreem~nt and tije Provisions of a:ny e1Chibit or 
oilier attachment to this Agreement, the ptovisions of this .Agreement shall prevail an4 controt 

I 
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IN WITNESS WHEREOF, County and CONTRACTOR have ex'eouted this .f\.greem.ent 
as of tl1e day and y~ written below. · · · · 

By. 

Date: 

. By: 

COUNTYOFMONTEREY · 

~A~ia.&'J ·. 
PUraBfng Manas.,er ,$ • ~ 

F 2 ·u 2007· 

Date~ ----------­
.By: 

Board of Supervisors (if applicable) 

n~e: ---------------------

Approved as to Fisoal Provisions 

Date: 
By:, 

A:pditor/Gontrolter ' 

Date: 

· Approved as to Liability Provisions 

By: 
Risk Managementf 

By; 

·Date: 

By:· 

County Board of Supervisors' Agreement Number: 

CONTRACTOR 

FOLEY & LAJIDNER LLP 

~~'£~ 
' Richard w. Lasater, n . 
Los Angeles Office Managing Partner 

·. 

• I • I 

1 Approval by. rusk Managemant is neooss8li}' anly if cbange~s are mado in paragraph s. or?. 
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BUSINESS ASSOCIATE AGREEMENT 

This Agreement, hereinafter referred to as "Agreelllent", is made effective February 17,2010 by and 
between the C01.mty of Monterey, a political subdivision of the State of Californiaj on behalf of Natividad 
Medical Center, hereinafter referred to as "Covered Entity", and Foley & Lardner LLP hereinafter referred to as 
"Business Associate'', (individually, a uparty" and collectively, the 11Patties"). 

WITNESSETH: 

WHEREAS, Sections 261 through 264 ofthe federal Health Insurance Portability and Accountability 
Act of 1996, Public Law 104-191, known as f'the Administrative Simplification provisions," direct the 
Department of Health and Human Services to develop standards to protect the security, confidentiality and 
integrity of health information; and 

WHEREAS, pursuant to the Administrative Simplification provisions, the Secretary of Health and 
Human Services has issued regulations modifying 45 CFR Parts 160 and 164 (the "H:fil AA Privacy Rule~'); and 

WHEREAS, the State of California has enacted statutes desigt1ed to safeguard patient privacy including~ 
without limitation, the Confidentiality of Medical Infonnation Act ('~C:MIA"), California Civil Code § 56 et seq., 
Senate Bill541, enacted September 30, 2008, and Assembly Bi11211, enacted September 30, 2008; and 

WHEREAS, the parties acknowledge that California law may include provisions more stringent and 
more protective of the confidentiality of health information than the provisions of HlP AA; and 

WHEREAS, the Parties have entered into an arrangement whereby Business Associate will provide 
certain services to Covered Entity, hereby referred to as the "Service Agreement" and, pursuant to such 
arrangement, Business Associate 1nay be considered a "business associate" of Covered Entity as defined in the 
HIP AA Privacy Rule a11d under Ca1ifon1ia Ia w; and 

WHEREAS, Business Associate may have access to Protected Health Information (as defined below) in 
fulfilling its responsibilities under such arrangement; 

THEREFORE, in consideration of the Parties' continuing obligations under the Service Agreement, 
compliance with the HIP AA Privacy Rule, compliance with California law, and other good and valuable 
consideration, the receipt and sufficiency of which is hereby ac~knowledged) the Parties agree to the ptovisions of 
this Agreement in order to address tbe requirements of the fiTP AA Privacy Rule and California law and to protect 
the interests of both Parties. 

I. DEFINITIONS 

Except as otherwise defined herein, any and all capitalized tenns in this Section shall have the definitions set forth 
in the HIP AA Privacy Rule. In the event of an inconsistency between the provisions of this Agreement and 
mandatory provisions of the HIP AA Privacy Rule, as amended, the HIP AA Privacy Rule shall control. In the 
event of an inconsistency between the provisions of this Agreement and mandatory provisions of CMIA or other 
California law, California law shall control. Where provisions of this Agreement are different than those 
mandated in the HIP AA Privacy Rule and Ca1ifotnia law, but nonetheless are permitted by the HIP AA Privacy 
Rule and California law, the provisions of this Agreement shall oontrol. 

The tem1 "Protected Health Information" means individually identifiable health information including, without 
limitation, all infonnatiO"n, data, documentation) and materials, including without limitation, demographic, 
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medical und financial information, that relates to the past~ present, or future physical or mental health or condition 
of an individual; the provision of.health care to an individual; or the past, present, or future payment for the 
provision ofhealth care to an individual; and that identifies the individual or with respect to which there is a 
reasonable basis to bell eve the infonnation can be used to identify the individual. 

Business Associate acknowledges and agrees that al1 Protected Health Information that is created or received by 
Covered Entity and disclosed or made available in any fom'l) including paper record, oral communication, audio 
recordingt and electronic display by Covered Entity or its operating units to Business Associate or is created or 
received by Business Associate on Covered Entity's behalf shall be subject to this Agreement. 

ll. CONFIDENTIALITY REQUIREMENTS 

IILW_-9794625.1 

(a) Business Associate agrees: 
(i) to access, use, or disclose any Protected Health Information solely: (J) for meeting its 

obligations as set forth in any agreements between the Parties evidencing their business relationship or (2) 
as required by applicable law~ rule or regulation, or by accrediting or credentialing organization to whotn 
Covered Entity is required to disclose suoh information or as otherwise permitted under this Agreen1ent, 
the Service Agreement (if consistent with the HIPAA Privacy Rule, and Califomia law), the HIPAA 
Privacy Rule, or California law and (3) as would be permitted by the HIP AA Privacy Rule and California 
law if such use or disclosure were made by Covered Entity; 

(ii) at termination of this AgreementJ the Service Agreement (or any similar documentation 
of the business relatio11ship of the Parties), or upon request of Covered Entity, whichever occurs frrstJ if 
feasible, Bl.lmness As.sociate will return or destroy all Protected Health Information received fi·om or 
created or rece]yed by Business Associate on behalf of Covered Entity that Business Associate still 
maintains in any form and retain no copies of such infonnatio~ or if Business Associate detennines that 
such return or destruction is not feasible, Business Associate will extend the protections of this 
Agreement to the information and limit further access, uses, and disclosures to those purposes that make 
the return or destruction of the information not feasible; and 

(iii) to ensme that its agents, including a subcontractm, to whom it provides Protected Health 
Information received fwm or created by Business Associate on behalf of Covered Entity, agrees to the 
san1e restrictions and conditio11S that apply to Business Associate with respect to such infmmation. In 
addition, Business Associate agrees to take reasonable steps to ensure that its employees' actions or 
omissions do not cause Business Associate to breach the terms of this Agreement. 

(b) Notwithstanding the prohibitions set forth in this Agreement, Business Associate may use and 
disclose Protected Health Infonna.tion as follows: 

(i) if necessary, for the propel· management and administration of Business Associate or to 
carry out the legal responsibilities of Business Associate, provided that as to any such disclosure, the 
following requirements are met: · 

(A) the disclosure is required by law; or 
(B) Business Associate obtains reasonable assurances from the person to whom the 

information is disclosed that it will be held confidentially and accessed, used) or further disclosed 
only as required by law or for the purpose fat which it was disclosed to the person, and the person 
notifies Business Associate of any instances of which it is aware in which the confidentiality of 
the infonnation has been breached, within five calendar days of discovering said breach of 
confidentiality; 
(ii) for data aggregation services. if to be provided by Business Associate for the health cmo 

operations of Covered Entity pursuant to any agreem~nts between the Parties evidencing their business 
relationship. For purposes of this Agreement, data aggregation services means the oombining of 
Protected Healtl1 Infonnation by Business Associate with the protected health information received by 



Business Associate in its capacity as a business associate of another covered entity, to permit data 
analyses that relate to the health care operations of the respective covered entities, 

(c) Business Associate will implement appropriate safeguards to prevent access to, use of, or 
disclosure of Protected Health Information other than as pennitted in this Agreement. The Secre1ary of 
Health and Human Services shall have the right to a1.1dit Business A.ssociate•s records and practices 
related to use and disclosure of Protected Health Information to ensure Covered Entity's compliance with 
the terms of the HIP AA Privacy Rule. Business Associate shall report to Covered Entity any access, uset 
or disclosure of Protected Health Information which is not in compliR11ce with the terms of this 
Agreement of which it becomes aware within five calendar days of discovering such improper access, 
use, or disclosure. In addition, Business Associate agrees to mitigate, to the extent practicable, any 
harmful effect that is known to Business Associate of a use, disolosuteJ or access of Protected Health 
Information by Busi11ess Associate in violation of the requirements of this Agreement 

lll. AVAILABILITY OF PID 

Upon Covered Entity's request, Business Associate agrees to make available Protected Health Infonnation to the 
extent and in the mannertequired by Section 164.524 of the HIPAA Privacy Rule. Upon Covered Entity's 
request, Business Associate agrees to make Protected Health Infonnation available for amendment and 
incorporate any amendments to Protected Health Information in accordance with the requirements of Section 
164.526 of the HIPAA Privacy Rule. In additionJ upon Covered Entity's request, Business Associate agrees to 
make Protected Health Information available for :purposes of accounting of disclosures, as required by Section 
164.528 of the HIPAA Privacy Rule. 

IV. TERM1NATION 

Notwithstandmg anything in this Agreement to the coniraty, Covered Entity shall have the right to tenninate this 
Agreement and the Service Agreen1ent immediately if Covered Entity determines that Business Associate has 
violated any material tc."'!1D of this Agreement. If Covered Entity reasonably believes that Business Associate will 
violate a material term of this Agreement and, where practicable, Covered Entity gives written. notice to Business 
Associate of such belief within a l'easonable time after fmming suoh belief, and Business Associate fails to 
provide adequate written as.~Surances to Covered Entity that it will not breach the cited term of this Agreement 
within a reasonable period of time given the specific circumstances, but in any event, before the threatened breach 
is to occur, then Covered Entity shall have the right to tenninate this Agreement and the Service Agreement · 
immediately, and seek i11junctive and/or declaratory relief i11 a cotui of law having jul'isdiction over Business 
Associate. 

V. ATTORNEY-CLIENTRELATIONSHIP 

Notwithstm1ding anything to the contTary contained herein, the parties, recognizing that Business 
Associate serves as an attorney for Covered Entity, hereby agree that nothing contained in tllis 
Agreement: 

(a) Waives the attorney-client, work~product, or any other privilege that n1ay be iuvoked by, or is 
applicable to, either party; 

(b) Imposes any duties or obligations on Business Associate that are inconsistent with Business 
Associate's duties and obligations to Covered Entity as a client of Business Associate, including, 
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without limitation, any obligation of confidentiality or other obligation imposed on Business Associate 
under ethical rules applicable to the Parties' attomey-olient relationship or othezwise at law; or 

(c) Limits either party,s right or ability to adequately conduct discovery in any arbitration or 
litigation proceeding. 

It is the intention of the parties that this Agreement shall be narrowly construed and that nothing 
contaiped in this Agreement shall impact any aspect of the atton1ey-client relationship that does not 
involve the use or disclosure of Protected Health Inf01mation. 

VI. MISCELLANEOUS 

Except as expressly stated herein, in the HIPAAPrivacy Rule, or under California law, the parties to this 
Agreement do not intend to create any rights in any third parties. The obligations of Business Associate tn1der this 
Section sha·ll survive the expiration, tl"-rn1ination, or cancellation of this Agreement, the Service Agreement and/or 
the business relationship of the parties, and shall continue to bind Business Associate, its agents, employees, 
contractors~ successors, and assigns as set forth herein. 

This Agreement may be amended or modified only in a writing signed by the Pm'ties. No Party may assign its 
respective rights and obligations under this Agreement without the prior written consent of the other Party. None 
of the provisions of this Agreement are intended to create, nor will they be deemed to create any relationship 
between the Parties other than that of independent parties contracting with each other solely for the purposes of 
effecting the provisions of this Agreement and any other agreements between the Parties evidencing their business 
relationship. This Agreement will be governed by the laws of the State of California. No change~ waiver or 
dischm·ge of any liability or obligation hereunder on any one or more occasions shall be deemed a waiver of 
performance of any continuing or other obligation, Ol' sl1a.Il prohibit enforcement of any obligation, on any other 
occasion. 

The parties agree tlmt, in the event that any docume11tation of the parties, p1.l!'suant to which Business ABsociate 
provides services to Covered Entity contains provisions relating to the use or disclos~m~ of Protected Health 
Infortnatio.n which are more restrictive than the provisions of this Agreement~ the provisions of the more 
restrictive documentation will co11trol. The provisions of this Agreement are intended to establish the minimum 
requirements regarding Business Associate's use emd disclosure of Protected Healt1l Infonnation. 

In the event that any provision of this Agreement is held by a court of competent jurisdiction to be invalid or 
unenforceable, the remainder of the provisions of this Agreement will remain in full force and effect. In addition, 
in the event a party believes in good faith that any provision of this Agreement fails to comply with the then­
current requirements of tl1e HlP AA Privacy Rule or Califonua law, .such party shall notify the other party in 
writing. For a peli.od of up tD thirty days, the parties shall attempt in good faith to address such conoern and 
amend the terms of this Agreement, if necessary to bring it into compliance. If, at the conclusion of such thirty­
day period, a party believes in good faith that the Agreement still fails to comply with the HIPAA Privacy Rule or 
California law, then either party has the right to terminate this Agreement and the Service Agreement upon 
written notice to the oilier party. Neither party may terminate this Agreement without simultaneously tem1inating 
the Service Agreement, unless the parties mutually agree in writing to modify this Agreement or immediately 
replace it with a new Business Associate Agreement that fully complies with the HIP AA Privacy Rule and 
Ca1ifomia law. 

IN WITNESS Wa:EREOF, the Parties have executed this Agreement as of the day and year written 
above. 

Revised 12~26-08 
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COVERED ENTITY: BUSINESS ASSOCIATE: 

By:~{~ By: ______ ~--

Title~ ~ €~ Title:. _________ _ 

Date; ':2.,.( l...l....l(t) Date:·-----~----
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LAW FIRM BUSINESS ASSOClATE HEALTH INFORMATION PlUV ACY 
AGREEMENT-

AMENDMENT FOR HITECH ACT 

This agreement (the "Amendment") is entered into by and betwee11 Foley & 
Lardner LLP ("Business Associate.,) and the client named on the signature page hereof 
C'Client'') (each a ·~party" and collectively the ccParties"). 

Business Associate and Client cun-ently have in effect a ''business associate 
agreemene' (the "Agreement") as requir~d by the Standards for Privacy of Individually 
Identifiable Health Infonnation and the Security Standards for Electronic Protected Health 
Information under the Health Insurance Portability and Accountability Act of 1996, Public Law 
104-191, and its implementing regulations and guidance issued by the Secretary of the 
Department of Health and Human Services (the "Secretary"), all as amended from time to time 
("HIP AA"). 

As a result of the requirements of the Health Information Technology for 
Economic and Clinical Healfu Act, as incorporated in the A.mericall Recovery and Reinvestment 
Act of2009, and its implementing regulations and guidance issued by the Secretary, all as 
amended fi·om time to time (the ''HITECH Act"), the Parties agree to tlris Alnendment in order to 
reflect the Parties' obligations under the HITECH Act. 

1. Effective Date of .Arnend!nent. The provisions of this Amendm.ent are generally effective 
February 17, 2010~ provided that cettain provisions shall be effective only on such later date 
that such provision applies to Business Associate purst1ant to the !UTECH Act. 

2. Pefmitions. All capitalized te1n1s used herein but not defined shall have the meani11g 
given in HIP AA or the HITBCH Act, as applicable. 

3. Acknowled.gJ.nent. Business Associate recognizes and agrees that his obligated by law to 
con1ply with the applicable provisions of the HITBCH Act. 

4. Breach Notification. In the event of any Breach of Clienfs Unsecured PHI by Business 
Associate, its agents or subcontractors, Business Associate shall notify Client of such 
Breach in writing within thirty (30) days of the date Business Associate Discovers such 
Breach. To the extent the inforJnation is available to Business Associate, Business 
Associate's written notice shall include the information required by 45 CFR §164.41 0. 
Client shall have sole control over the tuning and method of providing notification of 
such breach to the affected individual(s) or others as required by the HITECH Act. 
Business Associate shall reimburse CJ.ient for its reasonable costs and expenses in 
providing the notification. including, but not lin1itecl to, any administrative costs 
associated with providing notice) including printing and mailing costs. In addition, if the 
Client reasonably determines that, given the type of infonnation involved in the Breach> 
the Client tnust purchase credit monitoring sendces or identifY theft insurance for the 
affected individual(s) in order to mitigate the damage caused by the Breach, then 
Business Associate s11all also reimburse the Clienf s costs of obtaining such credit 
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monitoring services or identity theft insurance (not to exceed one year) for affected 
individuals whose PHI has or may have been compromised as a result of the breach. In 
order to be reimbursed by Business Associate, Client m·ust provide to Business Associate 
a written accounting of Client's actual costs and, to the extent applicable, copies of 
receipts or bills with respect the1·eto. 

5. Accounting of Disclosures of Electronic Health Records. If Business Associate is 
deemed to use or maintain an Electronic Health Record on behalf of Client with respect 
to PHI, then Client may not respond to an individual's request for an accounting of 
disclosures n1ade through an Electronic Health Record by providing the requesting 
individual with a list of all business associates acting on behalf of Client, and natning 
Business Associate in such list. 

6. Remuneration· for PHI. Business Associate agrees that it shall not, clirectly or indirectly, 
receive remuneration in exchange for any PHI of Client except as is otherwise peimitted 
by the HITECH Act. 

7. Limited Use of PHI. To the extent required by the HITECH Act, Business Associate 
shall limit its Use, Disclosure or request of PHI to the Limited Data Set or. if needed, to 
the minimum necessary to accomplish the intended Use, Disclosure or request, 
respectively. 

8. Compliance with Security Provisions. Business Associate shall: (a) impletnent and 
maintain adrninistrative safeguards as required by 45 CFR § 164.308p physical safeguards 
as required by 45 CFR § 164.310 and technical safeguatds as required by 45 CFR 
§ 164.312; (b) unplen1ent and docun1e11t reasonable and appropriate policies and 
procedures as required by 45 CPR § 164.316; and (c) be in compliance with all 
requirements of the HITECH Act related to security and applicable aB if Business 
Assoc1ate were a covered entity. Business Associate shall use its best eff011s to 
implement and maintain technologies and methodologies that render PHI unusable, 
unreadable or indecipherable to unauthorized individuals as specified in the HITECH 
Act. 

9. Termination of Agree1nent. If Business Associate lo1ows of a pattern of activity or 
pl'actice of Client that constitutes a material breach or violation of Client's obligations 
under the Agreement or this Amendment, then Business Associate shall (a) take 

. reasonable steps to cu1·e such breach or end such violation, if possible; or (b) if such steps 
are either not possible or are tmsuccessful, upon written notice to Client, terminate the 
attorney-client relationship with Client to the extent such relationship involves the Use or 
Disclosure ofPHI; or (c) if such tennination is not feasible, report the breach or violation 
to the Secretm·y, unless the regulations promulgated tmder the IDTECH Act e:xempt 
Business Associate from such reporting requirement. 

10. Intel:Qretation of An1endment. Tlris An1end1ne11t and the Agreement shall be construed 
and interpreted in a n1anner that will cause the Pa1ties to comply with the requirements of 
the HJTECH Act. 

2 
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JN WITNESS WHEREOF, each of the undersigned has cai1sed this Agreement 
to be duly executed in its name and on its behalf effective as ofFebn1ary 17, 2010. 

COUNTY OF MONTEREY (on behalf of 
Natividad Medical Center) 

By:=:iLJL 
Print Name: ~ ... -...., ~..4t : , 

Pdnt Title: c:. E ~ 
----~----------------

Please return this signed amendment to: 

MJLW_9794626.1 

Loss Prevention Department 
Foley & Lardne1· LLP 
777 E. Wisconsin Ave. 
Milwaukee, WI 53202~5306 
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FOLEY & LARDNER LLP 

By: _____________ _ 

Print Name; ________ ~--

Print Title:, ___________ _ 
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ACORD CERTIFICATE OF LIABILITY INSURANCE I 
OATE(MM/00/YYYY) 

~ 
12/20/2013 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER CONTACT 
NAME: 

Aon Risk services central, Inc. !"_HON_~ (312) 381-1000 I rffc. No.I: (312) 381-7007 
chicago IL office (A/C. No. Ext): 

200 East Randolph E-MAIL 
Chicago IL 60601 USA ADDRESS: 

INSURER(S) AFFORDING COVERAGE NAIC# 

INSURED INSURER A: Federal Insurance Company 20281 

Foley & Lardner LLP. INSURER B: American Guarantee & Liability Ins Co 26247 
777 East wisconsin Avenue 
Milwaukee WI 53202-5367 USA INSURER C: 

INSURER D: 

INSURER E: 

INSURER F: 

COVERAGES CERTIFICATE NUMBER· 570052314140 REVISION NUMBER· 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested 

•rf~ TYPE OF INSURANCE INSR WVD POLICY NUMBER I~ ,~gMY,~, LIMITS 
A GENERAL LIABILITY 3596-48-43 VD{V.L{LV.lj UIS/U.l/LU.l4 EACH OCCURRENCE $1,000,000 

- General Liability 
~~~~~~~~E~~~~~~encel $1,000,000 X COMMERCIAL GENERAL LIABILITY -

0occuR $10,000 CLAIMS-MADE MED EXP (Any one person) 
-

PERSONAL & ADV INJURY $1,000,000 

GENERAL AGGREGATE $2,000,000 
f---J PRODUCTS· COMP/OP AGG $2,000,000 GEN'L AGGREGATE LIMIT AP~ PER: 

~~ POLICY fXl ~:~; X LOC 

A AUTOMOBILE LIABILITY 17356-92-37 1f87017I013 108/01/2014 COMBINED SINGLE LIMIT 
$1,000,000 lEa accident) Auto 

r-- BODILY INJURY ( Per person) X ANY AUTO 
r-- ALL OWNED -SCHEDULED BODILY INJURY (Per accident) 

r-- AUTOS AUTOS - NON-OWNED PROPERTY DAMAGE 
X HIRED AUTOS X (Per accident) 

r-- - AUTOS 

A X UMBRELLA LIAB ~OCCUR 7988-39-74 08/01/2013 08/01/2014 EACH OCCURRENCE $5,000,000 

r-- Umbrella 
AGGREGATE $5,000,000 EXCESSLIAB CLAIMS-MADE 

OED I !RETENTION 

B WORKERS COMPENSATION AND we 5945849-04 0170171014 01/01/2015 x 1 we STATU-I ~~~H-
EMPLOYERS' LIABILITY TORY LIMITS 

YIN workers compensation 
ANY PROPRIETOR I PARTNER I EXECUTIVE D E.L. EACH ACCIDENT $1,000,000 
OFFICER/MEMBER EXCLUDED? NIA 
(Mandatory In NH) E.L. DISEASE·EA EMPLOYEE $1,000,000 

~~~~~~f~~ ~nFd~PERATIONS below E.L. DISEASE-POLICY LIMIT $1,000,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space Is required) 

The county of Monterey its officers, agents, and em~loyees as Additional Insureds as respects the General and Auto Liability. 
Policies evidenced herein is primary and non-contri utory to other insurance available to the certificate holder, but only to 
the extent required by written contract with the insured. waiver of subrogation in favor of Additional Insureds. 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE 
POLICY PROVISIONS. 

The Count¥ of Monterey AUTHORIZED REPRESENTATIVE 
168 w. Al1sal Street, 3rd Flr. 
Attn: stacy saetta 
Deputy County Counsel ~ 1/Vj /? r___,p CJt::7 _ LP t2J'" 
Salinas, CA 93901-2680 USA ~ ~-J~ ~..JnA 

©1988-2010 ACORD CORPORATION. All rights reserved. 
ACORD 25 (201 0/05) The ACORD name and logo are registered marks of ACORD 
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Liability Insurance 

Endorsement 

Policy Period AUGUST 1, 2013 TO AUGUST 1, 2014 

Effective Date AUGUST 1, 2013 

Policy Number 3596-48-43 EUC 

Insured FOLEY & LARDNER LLP 

Name of Company FEDERAL INSURANCE COMPANY 

Date Issued JULY 31, 2013 

This Endorsement applies to the following forms: 

GENERAL LIABILITY 

Who Is An Insured 

Additional Insured­
Scheduled Person 
Or Organization 

Liability Insurance 

Form 80-02-2367 (Rev. 5-07) 

Under Who Is An Insured, the following provision is added 

Persons or organizations shown in the Schedule are insureds; but they are insureds only if you are 
obligated pursuant to a contractor agreement to provide them with such insurance as is afforded by 
this policy. 

However, the person or organization is an insured only: 

if and then only to the extent the person or organization is described in the Schedule; 
to the extent such contract or agreement requires the person or organization to be afforded 
status as an insured; 

for activities that did not occur, in whole or in part, before the execution of the contractor 
agreement; and 

with respect to damages, loss, cost or expense for injury or damage to which this insurance 
applies. 

No person or organization is an insured under this provision: 

that is more spedficallyidentified under any other provision of the Who Is An Insured 
section (regardles._<; of any limitation applicable thereto). 

with respect to any assumption of liability(ofanotherperson or organization)by them in a 
contract or agreement. This limitation does not apply to the liability for damages, los.<;, cost or 
expense for injury or damage, to which this insurance applies, that the person or organization 
would have in the absence of such contract or agreement. 

Additional Insured- Schedjf~~8't~r ewr.~zation continued 
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Liability Endorsement 
(continued) 

Conditions 

Other Insurance­
Primary, Noncontributory 
Insurance- Scheduled 
Person Or Organization 

Liability Insurance 

Form 80-02-2367 (Rev. 5-07) 

Under Conditions~ the following provision is added to the condition titled Other lnsurance. 

If you are obligated, pursuant to a contractor agreement, to provide the person or organization 
shown in the Schedule with primary insurance such as is afforded by this policy, then in such case 
this insurance is primary and we will not seek contribution from insurance available to such person 
or organization. 

Schedule 

Persons or organizations that you are obligated~ pursuant to a contract or agreement, to provide with 
such insurance as is afforded by this policy. 

All other term.~ and condition~ remain unchanged 

Authorized Representative 

AddHionallnsured- Schedjf$f!Ji'}~r f:8pjation last page 
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Policy Number: (13)7356-92-37 
Effective: 8/1113 to 8/1114 

COMMERCIAL AUTOMOBILE 

THIS ENDORSEMENT CHANGES THE POliCY. PLEASE READ IT CAREFULLY. 

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESS AUTO COVERAGE FORM 
This endorsement modifies the Business Auto Coverage Form. 
1. EXTENDED CANCELLATION CONDITION 

Paragraph A.2.b.- CANCELLATION- of the 
COMMON POLICY CONDITIONS form IL 00 17 is 
deleted and replaced with the following: 
b. 60 days before the effective date of cancellation if 

we cancel for any other reason. 
2. BROAD FORM INSURED 

A. Subsidiaries and Newly Acquired or Fonred 
Organizations As Insureds 
The Named Insured shown in the Declarations is 
amended to include: 
1. Any legally incorporated subsidiary in which 

you own more than 5001£> of the voting stock on 
the effective date of the Coverage Form. 
However, the Named Insured does not include 
any subsidiary that is an '1nsured" under any 
other automobile policy or would be an 
'1nsured" under such a policy but for its 
termination or the exhaustion of its Limit of 
Insurance. 

2. Any organization that is acquired or formed by 
you and over which you maintain majority 
ownership. However, the Named Insured 
does not include any newly formed or 
acquired organization: 
(a) Thatis an '1nsured" under any other 

automobile policy; 
(b) That has exhausted its Limit of Insurance 

under any other policy; or 
(c) 180 days or more after its acquisition or 

formation by you. unless you have given 
us written notice of the acquisition or 
formation. 

Coverage does not apply to "bodily injury" or 
"property damage" that results from an "accident" 
that occurred before you formed or acquired the 
organization. 

B. Erqlklyees as Insureds 
Paragraph A.l.- WHO IS AN INSURED -of 
SECTION II - LIABILI1Y COVERAGE is amended to 
add the following: 

d. Any "employee" of yours while using a 
covered "auto" you don't own, hire or 

Form: 16-02-0292 (Ed. 9-10) 

borrow in your business or your personal 
affairs. 

C. Lessors as Insureds 
Paragraph A.l.- WHO IS AN INSURED -of 
SECTION II -LIABILI1Y COVERAGE is 
amended to add the following: 
e. The lessor of a covered "auto" while the 

"auto" is leased to you under a written 
agreement if: 
(1) The agreement requires you to 

provide direct primary insurance for 
the lessor; and 

(2) The "auto" is leased without a driver. 
Such leased "auto" will be considered a 
covered "auto" you own and not a covered 
"auto" you hire. 
However, the lessor is an '1nsured" only 
for "bodily injury" or "property damage" 
resulting from the acts or omissions by: 

1. You; 
2. Any of your "employees" or agents~ 

or 
3. Any person, except the lessor or 

any "employee" or agent of the 
lessor. operating an "auto" with the 
permission of any of 1. and/ or 2. 
above. 

D. Persons And Organizations As Insureds 
Under A Written Insured Contract 
Paragraph A.1- WHO IS AN INSURED -of 
SECTION II -UABIU1Y COVERAGE is 
amended to add the following: 
f. Any person or organization with respect to 

the operation, maintenance or use of a 
covered "auto", provided that you and 
such person or organization have agreed 
under an express provision in a written 
'1nsured contract", written agreement or a 
written permit issued to you by a 
governmental or public authority to add 
such person or organization to this policy 
as an '1nsured ". 
However, such person or organization is 
an '1nsured" only: 
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( 1) with respect to the operation, 
maintenance or use of a covered 
"auto"~ and 

(2) for ''bodily injurt or "property damage" 
caused by an "accident" which takes 
place after: 
(a) You executed the ·~nsured 

contract" or written agreement~ or 
(b) The permit has been issued to 

you. 
3. FELLOW EMPLOYEE COVERAGE 

EXCLUSION 5.- FELLOW EMPLOYEE- of SECTION 
II -LIABILITY COVERAGE does not apply. 

4. PHYSICAL DAMAGE -ADDITIONAL TEMPORARY 
TRANSPORTATION EXPENSE COVERAGE 
Paragraph A.4.a -TRANSPORTATION EXPENSES -
of SECTION Ill -PHYSICAL DAMAGE COVERAGE is 
amended to provide a limit of $50 per day for 
temporary transportation expense, subject to a 
maximum limit of $1,000. 

5. AUTO LOAN/LEASE GAP COVERAGE 
Paragraph A. 4. -COVERAGE EXTENSIONS -of 
SECTION Ill -PHYSICAL DAMAGE COVERAGE is 
amended to add the following: 
c. Unpaid Loan or Lease Armunts 
In the event of a total'1oss" to a covered "auto", we will 
pay any unpaid amount due on the loan or lease for a 
covered "auto" minus: 
1. The amount paid under the Physical Damage 

Coverage Section of the policy; and 
2. Any: 

a Overdue loan/lease payments at the time of 
the "Joss"; 

b. Finandal penalties imposed under a lease for 
excessive use, abnormal wear and tear or high 
mileage~ 

c. Security deposits not returned by the lessor: 
d. Costs for extended warranties, Credit Life 

Insurance, Health, Accident or Disability 
Insurance purchased with the loan or lease; 
and 

e. Carry-over balances from previous loans or 
leases. 

We will pay for any unpaid amount due on the loan or 
lease if caused by: 
1. Other than Collision Coverage only if the 

Declarations indicate that Comprehensive 
Coverage is provided for any covered "auto"~ 

2. Specified Causes of Loss Coverage only if the 
Declarations indicate that Specified Causes of 
Loss Coverage is provided for any covered "auto": 
or 

3. Collision Coverage only if the Declarations indicate 
that Collision Coverage is provided for any 
covered "auto". 

Form: 16-02-0292 (Ed. 9-10) 

6. RENTAL AGENCY EXPENSE 
Paragraph A. 4. -COVERAGE EXTENSIONS -of 
SECTION III -PHYSICAL DAMAGE COVERAGE 
is amended to add the following: 
d. Rental Expense 

We will pay the following expenses that you or 
any of your "employees" are legally o bJigated 
to pay because of a written contract or 
agreement entered into for use of a rental 
vehicle in the conduct of your business: 

MAXIMUM WE \NILL PAY FOR ANY ONE 
CONTRACT OR AGREEMENT: 
1. $2,500 for loss of income incurred by the 

rental agency during the period of time that 
vehicle is out of use because of actual damage 
to, or "loss" of, that vehicle, including income 
lost due to absence of that vehicle for use as a 
replacement; 

2. $2,500 for decrease in trade-in value of the 
rental vehicle because of actual damage to 
that vehicle arising out of a covered "loss"; and 

3. $2,500 for administrative expenses incurred by 
the rental agency, as stated in the contract or 
agreement. 

4. $7,500 maximum total amount for paragraphs 
1., 2. and 3. combined. 

7. EXTRA EXPENSE- BROADENED COVERAGE 
Paragraph A.4. -COVERAGE EXTENSIONS -of 
SECTION Ill -PHYSICAL DAMAGE COVERAGE 
is amended to add the following: 
e. Recovery Expense 

We will pay for the expense of returning a 
stolen covered "auto" to you. 

8. AIRBAG COVERAGE 
Paragraph B.3.a.- EXCLUSIONS -of SECTION IH 
-PHYSICAL DAMAGE COVERAGE does not 
apply to the accidental or unintended discharge of 
an airbag. Coverage is excess over any other 
collectible insurance or warranty specifically 
designed to provide this coverage. 

9. AUDIO, VISUAL AND DATA ELECTRONIC 
EQUIPMENT - BROADENED COVERAGE 
Paragraph B.4.- EXCLUSIONS- of SECTION III­
PHYSlCAL DAMAGE is deleted and replaced with 
the following: 
4. We will not pay for "loss" to any of the 

following: 
a. Tapes, records, discs or other similar 

audio, visual or data electronic devices 
designed for use with audio, visual or data 
electronic equipment. 

b. Any device designed or used to detect 
speed-measuring equipment such as radar 
or laser detectors and any jamming 
apparatus intended to elude or disrupt 
speed-measuring equipment. 
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c. Any electronic equipment, without regard 
to whether this equipment is permanently 
installed, that reproduces, receives or 
transmits audio, visual or data signals. 

d. Any accessories used with the electronic 
equipment described in paragraph c. 
above. 

Exclusions 4.c. and 4.d. do not apply to equipment 
designed to be operated solely by use of the 
power from the "auto's" electrical system that, at 
the time of '1oss", is: 

a. Permanently installed in or upon the 
covered "auto": 

b. Removable from a housing unit which is 
permanently installed in or upon the 
covered "auto": 

c. An integral part of the same unit housing 
any electronic equipment described in 
Paragraphs a and b. above, or 

d. Necessary for the normal operation of the 
covered "auto" or the monitoring of the 
covered "auto's" operating system. 

$2,000 is the most we will pay for "loss" in any one 
"accident" to all electronic equipment that 
reproduces, receives or transmits audio, visual or 
data signals which, at the time of '1oss", is: 

a. Permanently installed in or upon the 
covered "auto" in a housing. opening or 
other location that is not normally used by 
the "auto" manufacturer for the installation 
of such equipment; 

b. Removable from a permanently installed 
housing unit as described in Paragraph 
2.a. above or is an integral part of that 
equipment: or 

c. An integral part of such equipment. 
10. GLASS REP AIR-WAIVER OF DEDUCTIBLE 

Under Paragraph D. - DEDUCTIBLE -of 
SECTION HI -PHYSICAL DAMAGE COVERAGE 
the following is added: 
No deductible applies to glass damage if the glass 
is repaired rather than replaced. 

11. 1WO OR MORE DEDUCTIBLES 
Paragraph D.- DEDUCTIBLE -of SECTION HI­
PHYSICAL DAMAGE COVERAGE is amended to 
add the following: 
If this Coverage Form and any other Coverage 
Form or policy issued to you by us that is not an 
automobile policy or Coverage Form applies to the 
same "accident", the following applies: 
1. If the deductible under this Business Auto 

Coverage Form is the smaller (or smallest) 
deductible, it will be waived; or 

2. If the deductible under this Business Auto 
Coverage Form is not the smaller (or smallest) 
deductible, it will be reduced by the amount of 
the smaller (or smallest) deductible. 

12. AMENDED DUTIES IN THE EVENT OF 
ACCIDENT, CLAIM, SUIT OR LOSS 
Paragraph A.2.a - DUTIES IN 1HE EVENT OF AN 
ACCIDENT. CLAIM, SUIT OR LOSS of SECTION 
IV- BUSINESS AUTO CONDITIONS is deleted 
and replaced with the following: 
a. In the event of "accident", claim, "suit" or "loss", 

you must promptly notify us when the 
"accident" is known to: 
(1) You or your authorized representative, if 

you are an individual; 
(2) A partner, or any authorized 

representative, if you are a partnership; 
(3) A member, if you are a limited liability 

company; or 
( 4) An executive officer, insurance manager, 

or authorized representative, if you are an 
organization other than a partnership or 
limited liability company. 

Knowledge of an "accident", claim, "suit" or 
'1oss" by other persons does not imply that the 
persons listed above have such knowledge. 
Notice to us should include: 
(1) How, when and where the "accident" or 

"loss" occurred; 
(2) The insured's name and address: and 
(3) To the extent possible, the names and 

addresses of any injured persons or 
witnesses. 

13. WAIVER OF SUBROGATION 
Paragraph A.5. - 1RANSFER OF RIGH1S OF 
RECOVERY AGAINST OTHERS TO US of 
SECTION IV- BUSINESS AUTO CONDITIONS is 
deleted and replaced with the following: 
5. We will waive the right of recovery we would 

otherwise have against another person or 
organization for '1oss" to which this insurance 
applies, provided the ·~nsured" has waived 
their rights of recovery against such person or 
organization under a contract or agreement 
that is entered into before such '1oss". 

To the extent that the 'hlsured's" rights to 
recover damages for all or part of any payment 
made under this insurance has not been 
waived, those rights are transferred to us. That 
person or organization must do everything 
necessary to secure our rights and must do 
nothing after "accident" or "loss" to impair 
them. At our request, the insured will bring 
suit or transfer those rights to us and help us 
enforce them. 
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14. UNINTENTIONAL FAILURE TO DISCLOSE 
HAZARDS 
Paragraph B.2. -CONCEALMENT, 
MISREPRESENTATION or FRAUD of SECTION IV 
-BUSINESS AUTO CONDITIONS -is deleted and 
replaced with the following: 
If you unintentionally fail to disclose any hazards 
existing at the inception date of your policy, we will 
not void coverage under this Coverage Form 
because of such failure. 

15. AUTOS RENTED BY EMPLOYEES 
Paragraph B.S. - 01HER INSURANCE of 
SECTION IV -BUSINESS AUTO CONDITIONS­
is amended to add the following: 
e. Any "auto" hired or rented by your "employee" 

on your behalf and at your direction will be 
considered an "auto" you hire. If an 
"employee's" personal insurance also applies 
on an excess basis to a covered "auto" hired 
or rented by your "employee" on your behalf 
and at your direction, this insurance will be 
primary to the "employee's" personal 
insurance. 
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16. HIRED AUTO -COVERAGE TERRITORY 
Paragraph B.7.e. (1)- POLICY PERIOD, 
COVERAGE TERRITORY of SECTION lV­
BUSINESS AUTO CONDITIONS is deleted and 
replaced with the following: 

(1) A covered "auto" of the private passenger 
type is leased, hired, rented or borrowed 
without a driver for a period of 45 days or 
less; and 

17. RESULTANT MENTAL ANGUISH COVERAGE 
Paragraph C. of- SECTION V- DEFINITIONS is 
deleted and replaced by the following: 
"Bodily injury" means bodily injury, sickness or 
disease sustained by any person, including 
mental anguish or death as a result of the "bodily 
injury" sustained by that person. 
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Foley & Lardner LLP 
777 East Wisconsin A venue 
Suite 3800 
Milwaukee, WI 53202-5306 

To Whom It May Concern: 

December 17, 2013 

CONFIRMATION OF INSURANCE 

We hereby confirm that Foley & Lardner LLP has Professional Liability 
Coverage under Policy ALA#1017 with an annual limit of$75,000,000 per 
claim and $150,000,000 in the aggregate with the right, under stated conditions, 
to purchase extended reporting rights upon termination of such Policy by ALAS. 

The self-insured retention under such Policy is $3,000,000 each claim up 
to an aggregate of $6,000,000 and $100,000 each claim thereafter. 

The Policy effective date is from January 1, 2014 to January 1, 2015. 

Such Policy is subject to the terms, conditions, limitations and exclusions 
stated therein. 

ATTORNEYS' LIABILITY ASSURANCE SOCIETY, INC., 
A RISK RETENTION GROUP 

By: 1/11-'W.r J11(ft~ Date: 

Nancy J. Montroy 
Vice President- Director of Underwriting 

311 South Wacker Drive, Suite 5700 
Chicago, ll 60506-6629 

!~/ 312· 69 7· 6900 .fax 312· 697· 6901 J.f;eb site alas. com 



COUNTY OF MONTEREY· VENDOR DATA RECORD t~,d-mH) 

Required when doing business with the County of Monten~y ·No IRS W~9 form needed (Fomlgn vendors should submit IRS W-8) 
-------.. --. ..-----... 
I ------------~-.,._,-~···-·-----··~---·-·--· ......... ---::---· 

RETURN 

TO: 

!----'"--"• 

'l!J 

NAME 
ANO 

ADDRESS 

Naiivli:!M M!!d;Cal Cen!N 
Cclltt<'U;b Oe!"tltlrmm! 
I 441 Conllliluhon 13f'lil 
:'>11iina\i. CA. >J:$\lOO 

PHONE t}:ll./8J26l0 
FAX !!31.!5? 2MJ2 

PURPOSE: Information cofltalml'd t!'t this form will be used by the 
County of Monterey tn prepare lnfonn<ltlan n:tums (Form 1099} 
and for withholding or, p<Jyments to nonresident vendors. Prompt 
return of this fully completed form w!H prevent defays when 
procesliing payments, 

-iiusiN(s'rN'AMf7.5il'A"iitd;t;:;;;;;ti;;;;;·;,;~·1r ............ _____ .... _ •. _. __ , .... , . .>iioN£ 'nuMtii~··-

I ~~~~ii.i'-c i\&oRiss · 
! 
1555 South ~lower 
! AODiflONI\L MAiliNG AOmtESS 

! 

St rEH?t, Su.i te J::.soo 

(213) 97/~-·4500 ( 2lJ) 

accountsreceivable@!oley.com 

717 Ea9t Wisconsin Ave., Attn: 
I· crrY:,ii'iiri: iiii (ooi lt(Mil·lO tll'Y. STATE, ZJP tOO£ 

! ____ J~-:~; Anq61 ~~ .:.: .•.. ::~-~~------~·' O!:! .. :.::.~_ ......... -~·-----;-lvJ .... i-1'"'. '· ... "-a.,ur-. k_.~_:!e..,~_· -'nor' ._r -rs_:.-{_: :.,?.r-o_:~--...,..-...... -..---------1 
. [] j FEDERAl EMPLOYER IDENTIFICATION NUMBER (EIN}: 

TAXIO 

AND 

GUSINtSS 
ENTITY 

TYI,E 

PAV'MENT 
TYPE 

& 

ACTIVITY 

Vf'NOOR 
RESIDENCY 

STATUS 

FORCATM( 
P\.JRPOS£:5 

0 For Tax ID entry 

_ , _ _.._..a.._ .... _..__"-__...__.._ ... _..~._,.. insttuctlons, 
please see next 
page 

3 

0 C CORPORATION 

D s CORPORATION 

0 PARTNEHSHIP 

D TRUSTIEST An: 

D UM1T£D liABIUTV COMPANY (LLC} 

0 C Corporation 

D S Corporation 

0 Partnershlp 

NOTE: 
Pa;•nH~nt will not 
he processed 
without an 

0 CXEMPl PAYEE (e.g., eovemmtmt, non-profit) 

[.J OTHER:., accomp,'lnying '"""'"""-" " ...... _. ..... ,..-,.....,..-,..._,-.,.._,-..,..---!ro-..,.-..--t taxp<lyer LD. 

INDMDUAL OR SOLE ?ROPAIE:TOR 

PlEASE CHECK All BOXES THAT ARE APPliCABt.E TO THE CATEGORY OF PAYMENT: 

SERVICES {NON-MCDICAL) 

0 CaHforr:ia Resident 

[?.)ATTORNEY SERVICES 

D LEGAL SErTtEMENT 

D AEN 1/LEASE 

0 IN1TREST 

0GRANTS 

0 OTHER:• 

Oves 

Oves 0No 

0 Ca1lfornia Form 590 (Withholding ExemptJon Certificate) attached 

[?]California Nnn·Res!dent 

m.Jirtber. 

CA form 590 t~quired If 
your k~ddrf\u above in 
itt?l.ifon 21.~ ii OOI1 .. C/\ 
.a£ldr~$_S 

CA NON·RESlOENTS: 
7% wiH be wrthhttld !rom 

0 W<!lver of State withholding from C•difornia Franchise Tax Board attached 

r;7J {)l1ifornia form 590 1Withholdln11 t:xernption CertificatQ) attached L!..J 1 "' payment unll'!ss o1w cf 11"-•~ 
0 811 ~ervk:es f01 paynmnts i~sued are perforrned OUTSIDE of California lth\<lH four bol<e~ on leH i$ 

1 D No S!!'rvice.s ar(! bldr.U rf.!nden:•d, only goods are beins provided for payment chec.ked. 
'"'~"'""'""---·-··r .......... ___ .. _,_,_ . ------·-··· -···-··· ··- ............ ~,, .. ,,. ................. _.._ .. _, _____ 4 

1 ~~ • I hereby certify under penalty of perjmy that the information provided an this document is true and correct Should my residency 
: 6 ; ; status change, 1 will promptly notify the County of Monterey. ' ,..,....-------- _,,,;_.,.:.....:.,.,;_.,._;.:;_;.:;...;_...;_..,...~---------------------------i ! j A;;th,)l·~u·st!'tlat!'.'(''$ N.ttne ( rypt• l'l' f'tlf'l!} rw~ 

Va 1. G, ( · -h 'rav Yianage ;· 
;:::;~~~ ·-~. --.-:~-· _.::..~:-~ ... ~f)~~-·..-...~-- " 

SJunature n£A"i ~a . ·~d • ~~~~~-1 7 I?._ . .• ~~~ ....... , ..... _ ............ __ _1':';', ";"'~~" 1-' <11 !I 
-· '"""'"'""'""~-- ~----·-· .... '" .... _ ..... , ---"~__j 


