Original Agreement No. (4-10789)
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;

1. 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-7 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 8276,000.” and replacing
it with “The total amount payable by County to CONTRACTOR under Agreement No. (4-10789)
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 Amendmcnt 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:

Aty

Harry Weis, NMC Chief Executive Officer

Date: \H 3‘5,‘_( 2

APPROVED AS TO LEGAL PROVISIONS

"t

Sfua@y Saetfa
Montcrcy County, Deputy County Counsel

Date: Sf7/ B

APPROVED AS TO FISCAL PROVISION

By:
Gary Giboney
Monterey Coulity Augitor/Controller’s Office

Date: ' S"(\—-\')

Contractor

Foley & Lardner LLP

Contractor’s Business Name*** (see instructions)

/ﬁ/

Pre51dent or Vice-President

Name and Title

Date: ‘f/&;/ 206/2

By: D‘;“M““x

(Signature of Secretary, Asst. Secretary, CFO,
Treasurer or Asst. Treasurer)

Divwe Uwo , Paptwe
Name and Title

Date: ‘{/7—3/2(”3

***Instructions

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 the name of the
business, if any and shall personally sign the Agreement
(one signature required)




AMENDMENT-7 TO EXHIBIT A

FOLEY & LARDNER/ NATIVIDAD/MONTERLEY COUNTY
AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL
JULY 1, 2013 THROUGH JUNE 30, 2014

HOURLY
PERSONNEL OFFICE RATE (%)
PARTNERS
Abalona, William Sacramento 635
Albert, Richard Los Angeles 549
Bistrow, Mikel San Diego 752
Gonzalez Knavel, Maria Milwaukee 612
Guerrero, Jaime Los Angeles 590
Hoffman, Samuel San Diego 536
Koch, Gary Tampa 572
Leventhal, Robert Los Angeles 626
McClune, Gregory San Francisco 608
Qverly, Michael Los Angeles 788
Rifenbark, Richard Los Angeles 549
Riley, Leigh Milwaukee 585
Rodriguez, Denise Los Angeles 680
Rossman, Chris Detroit 662
Scarano, R, Michael San Dicgo 657
Schieble, Mark San Francisco 689
Seiden, Richard Los Angeles 698
Smason, Tami Los Angeles 653
Thrope, Jeff New York 675
Ung, Diane Los Angeles 610
Vernaglia, Lawrence Boston 639
Waltz, Judith San Francisco 680
Yslas, John Los Angeles 518
Zigman, Lynette Milwaukee 599
OF COUNSELS
Doyle, James Madison 675
Einhorn, Alan Boston 617
Elson, Elizabeth Los Angeles 567
Romano, Donald Washington 630
Sorensen, Heidi Washington 617

* For any legal or paralegal personnel who are not listed, Contractor shall be compensated for such personnel in aceordance
with Contractor's standard hourly rate for such personnel, If Contractor notifies County In writing of the applicable standard
rate at the time the Invoice that initially reflects services rendered by such personncl is submitted.

Rate Listing for Natividud & Munterey County (7_01 13- 06 30 14.xls 1




AMENDMENT-7 TO EXHIBIT A

FOLEY & LARDNER/ NATIVIDAD/MONTEREY COUNTY
AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL
JULY 1, 2013 THROUGH JUNE 30, 2014

HOURLY
PERSONNEL OFFICE RATE ($)
SENIOR COUNSEL
Brooks, Holden Milwaukee 495
Lacktman, Nathaniel Tampa 468
MeCollum, Michael Los Angeles 518
Warren, Adria Boston ' 626
SPECIAL COUNSEL
Bates, Jeffrey Los Angeles 575
ASSQCIATES
Agostinelli, Kathryn Los Angeles 356
Bortniker, Alexis Boston - 513
Carmi, Danna Los Angeles 320
Clark, Lauren Los Angeles 369
Conklin, Mary Los Angeles 369
Dufour, William Los Angeles 405
Gourley, Michelle Los Angeles 420
Habte, Leeann Los Angeles 450
Marino, Kristy San Francisco 477
Patel, Shilpa New York 450
Salinas, Sonia Los Angeles 430
Shankar, Anil Los Angeles 420
Wooden, Jercmy San Diego 430
Young, Brandon Milwaukee 491
Young, Torrey Boston 324
PARALEGALS
Lewman, Kevin Los Angeles 270
"~ SUMMER ASSOCIATES All Offices 250

* For any legal or puralegal personnel who are not listed, Contracter shall be compensated for such personnel in accordance
with Contractor's standard hourly rate for such personnel, If Contractor notifies County in writing of the applicable standard
rate at the time the Invoice that Initially reflects services rendered by such personnel Is submitted.

Rate Listing For Nabvidad & Monterey County 07_01_13 - 06_30_14.x1s 2




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

RECOMMENDATION:

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 healthoare 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 firm 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 firm'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
increasing 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 term for one year and increasing the maximum liability to $1,618,000. The
parties entered into a fifth amendment to the Agreement, effective July 1, 2011, extending the term
for one year and increasing the maximum liability to $1,918,000. Amendment #6 would extend the
term of the Agreement for an additional year to June 30, 2013, without increasing the maximum
liability under the Agreement.

OTHER AGENCY INVOLVEMENT:

County Counsel has reviewed and approved this Amendment as to legal form, legality, and risk
provisions. Auditor-Controller has reviewed and approved this Amendment 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 épp.roved
Budget. This action will not require any additional General Fund subsidy.




Prepared by:

Daniel Leon Harry Weis

Deputy County Counsel Chief Executive Officer
February 6, 2012 ‘

Attachments: Spend Sheet, Agreement, Amendments, Board Order

Attachments are on file with the Clerk of the Board
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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, 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 (no
increase to previously approved amount) in the

Upon motion of Supervisor Salinas, seconded by Supervisor Parker, and carried by those
members 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 term to June 30, 2013 for a total Agreement
emount 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

1, Gl T. Borkowski, Clerk of the Board of Supervisors of the Coﬁmy of Monterey, State of California,
hereby certify that the foregoing is a true copy of an original order of said Board of Supervisors duly made
#nd entered in the minutes thereof of Minute Book 76 for the meeting on April 17, 2012,

Dated: April 24, 2012 Gai) T. Borkowski, Clerk of the Board of Supervisors
: County of Monterey, Stato of California

By , (.
Deputy




* Original Agreement No or POY. ( A-10789) -

AMENDMENT NO. 6
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Lardner AND
THE NATIVIDAD MEDICAL CENTIER
FOR

Independent Consulting & Legal Seryices

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 (Contraotor), hereby agres to amend their
Agreement No, (A-107 89) on the following terms and condmons

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

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

©2013,

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

4, Al other terms and conditions of the Agreement shall continue in full force and effect.

5.  Acopy 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 amendment on the day and year

set forth herein,

CONTRA WHW | :
Signature 1 Dated 1/4/2012

Printed Name $3chard W. Lasater II'° . Twle Office Managing Partner
Signature 2 %"‘M"‘\ . ., Dated ! /"‘i /1-"0t A
Printed Name P1™ P8  Uwg Tide Paetnar

YHNSTRUCTIONS: If' CONTRA CTOR Is a corporation, including limited liabiity and non-profit corperations, the full legal name of the
corporation shall be set forth above together with the signatures of two specified officers. If CONTRACTOR is a parnership, the name of
the parinerskip shall be set forth above together with the signature of @ pariner whao has authority to exeoute this Agreement on behalf of
the partnership. If CONTRACTOR is contracting in and Individual capaolly, the individual shall set/‘orth the name Qf the business, if any
and shall personally sign the Agreement.

NATIVIDAD MEDICAL CENTER

Signature . o Dated _
Signature ; L : Dated | ' K.(‘L
NMC - CEO .

Approved as to Legal Forni:
Charles §, McKes, County Couasel

o) GTD

Stacy Saetta, Debuty
Attarneys for County and NMC




MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: August 23, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment #5 to the Agreement (A-10789) 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 #5 to the Agreement (A-10789) 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,

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 & variety of healthcare-related issues to
NMC. The firm 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 of work for
Fiscal Year 2011/12.

OTHER AGENCY INVOLVEMENT:

The Amendment 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 Fund.

Prepared by:

Daniel Leon; 755-4191 Harry Weis

Chief Financial Officer Chief Executive Officer
June 7, 2011

Attachments: Amendments 1, 2, 3, 4, 5, Agreement, Board Order
Attachments are on file with the Clerk of the Board
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Before the Board of Supervisors in and for the
County of Monterey, State of California

Agreement No. A-10789

Authorize the Purchasing Manager for Nativided )
Medical Centor (NMC) to execute Amendment No. 5 )
to the Agresment (A-10789) with Foley & Lardner )
LLP for lndependent Consulting and Legal Services at )
NMC inh an amount not to exceed $1,918,000 in the )
aggrogato and $300 000 for the peﬂod July 1, 2011 to )
Tune 30, 201 2u e e

Upon motiot of Supervisor Celcagno, seconded by Supervisor Salinas, and carried by those
members present, the Board hereby;

Authorized the Purchasing Manager for Nativided Medical Center (NMC) to
execute Amencdment No. 5 to the Agreement (A-10786) 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

PASSED AND ADOPTED on thig 23" day of August, 2011, by the following vots, to wit;
AYES: Supervisors Armenta, Caloagno, Salinas, Parker, and Potter

NOES: None
ABSENT: Nonse
L, Gail T, Borkowski, Clerk of the Board of Supervisors of the County of Munterey, Stuto of California, hereby

cerdty that the foregoing i3 e trus copy of an original order of sald Board of Supervisors duly made and entered in the
minutos thereof of Minute Book 75 for the meeting on August 23, 2011.

Datod: August 30, 2011 Geif T, Borkowski, Clerk of the Board of Supervisors
County of Monterey, State of California

By

Deputy




Original Agreement No or PO#, (A-10789)

RENEWAL AMENDMENT NO. 5
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Lardner AND .
THE NATIVIDAD MEDICAL CENTER
FOR
Independen sulting & Legal SERVICE

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), heteby 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, Bxhibit “A” shall be deleted in its entirety and replaced with Exhibit “A,” FOLEY & LARDNER
LLP/NATIVIDAD MEDICAL CENTER 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
extending the term 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 term of the Agresment and $300,000 for fiscal year 2011-2012,
5. All other ténns and conditions of the Agreement shall continue in full force and effect.
6. A copy of this Amendment shall be attached to the original Agreement No. (A-10789).

CIN 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. '

CONTRACTOR o ley & Lavdwes LLE

Signature 1 (1,_,, l/(/’*—\

Printed Name 9‘&U€ dwa\

S,g,.mgl MSZ () (Mb&q

Dated: 5 /17 /24)"( |

Title PA{LTN:D/LI, F’olﬁ,‘g‘d Lacdmnes VP

- Dated $/21(204

“Title QEJCRM&MM{

YRNSTRUCTIONS: If CONTRACTOR i a corporation, including limited iabillty and non-proflt corporations, the full legal name of the
corporation shall be set forth above-together with the signatures of two specified officers, If CONTRACTOR Is a partnership, the name of
the parinership shall be set forth above fogether with the signature of a partner who has authority to exacute this Agreement on behalf of
the partnership. If CONTRACTOR Is contracting in and individual capactty, the individual shall set forth the name of the business, if any
and shall persenally sign the Agreement,

NATIVIDAD MEDICAL CENTER

Signature Dated
Purchasipé Managet . .
Szgmzture _.g: . Datad G (2_( ()
'NMC~ CEO ,

r‘;rniﬂu pe ,
Approved as to L A Foknd 4 Vbl

Charles J, McKee, County Counsel

——
Bn ; : "
.

AL ADE TR R T S —
Q.}‘-.J'm‘.l\(< Lo eV 0 5 aead dou s

et ’b\w‘\ » (RS BT
iR h} T
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| | . EXHIBIT A
FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER

AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL
THROUGH JANUARY 31 2012

PER E OFFICE
- PARTNERS
Abalona, William ' Sacramento 585
Gage, Laura _ Milwaukee . 585
Gonzalez Knavel, Maria - Milwaukee - 585
Guerrero, Jaime Los Angeles 549 -
Hoffman, Samuel San Diego 495
Koch, Gary Tampa 522
Leventhal, Robert Los Angeles 581
Overly, Michael Los Angeles 752
" Rilley, Leigh Milwaukee 572
Rodriguez, Denise Los Angeles 653
Rosenbaum, Wayne San Diego 522
Rossman, Chris Detroit 639 .
Saue, Jacqueline Washington | 608
Scarano, R, Michael - San Diego 594
Schieble, Mark San Francisco 644
. Seiden, Richard Los Angeles 644
- Sevell, Robert Los Angeles 590
Smason, Tami Los Angeles 599
Thrope, Jeff New York 590
Ung, Diane Los Angeles 563
Vernaglia, Lawrence Boston 585
Waltz, Judith San Francisco 639
Yslas, John Los Angeles 495
_Zigman, Lynetie Milwaukee 585
OF¥ COUNSELS
Doyle, Jarmes Madison . 675
'Einhorn, Alan Boston - 585
Sorensen, Heidi Washington 8567

% For any logal or paralogal personnel who are not listed, Contractor shall be compensated for wch person el o accardance
with Contractor's standard hourly rate for such personnel, if Contractor notifics County in writing of the applicable standard

rate at the time the involce that initially reflects services rendcred by such personnel is submitted




HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL

PERSONNEL
SENIOR COUNSEL

Kwiecinski, Maureen
Lacktman, Nathaniel

 McCollum, Michael

Rifenbark, Richard
Warren, Adria

SPECIAL COUNSEL

Bates, Jeffrey
Conn, Lawrence

ASSOCIATES

Agostinelli, Kathryn
Bledsoe, Jeremy
Conklin, Mary .
Corbett, Kamala
Gourley, Michelle
Gray, Renate-
Habte, Leeann

’ - Kim, Julie

Patel, Shilpa

_ Salinas, Sonia

Shankar, Anil
Wooden, Jeremy

FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER
AGREEMENT FOR LEGAL SERVICES

THROUGH JANUARY 31, 2012,
OFFICE
Milwaukee 387
. Tampa 374
Los Angeles 446
Los Angeles 527
Boston. - 581
Los Angeles 558
Los Angeles 621
Los Angeles: . = 279
Los Angeles 302
" Los Angeles 302
Tampa 446
Los Angeles . 360
Milwaunkee 297
Los Angeles 387
- Los Angeles 338
~New York 401
Los Angeles 360
Los Angeles 356

Los Angeles 360

EXHIBIT A

*  For any legal or paralegal personnel who are not listed, Contractor shall be compcm;'ated for such personnel fn aecordance

with Contractor's standard hourly rate for such personnol, if Contractor notifies County in writhng of the applicable standard

rate at the time the involce that initisilly reflects services rendered by such personnel {s submitted.




FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER

EXHIBIT A
AGREEMENT FOR LEGAL SERVICES

HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PERSONNEL

PERSONNEL

PARALEGALS

LeBrun, Alfred
Lewman, ngin-

LIBRARIANS -

. Frame, Stefanic
Knuth, Charles

SUMMER ASSOCIATES

*

THROUGH JANUARY 31, 2012

JEFIC
Los Angeles 203
Los Angeles . 261
Los Augeles 135
Washington 135
- All Offices 221

For any legal or par alegal persoanel who are not [lsted, Centractor shall be compensated for such personnel In aceordance

wlth Coutractor's standard hourly rate for such personnel, if Contractor notifies County tn writing of the appli¢able standnrd

rate at the time the Invoice that inftially reflects services rendered by such personnel 1s submitted.




MONTEREY COUNTY BOARD OF SUPERVISORS
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MEETING: June 8, 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 amount not to
exceed $1,618,0000 (an increase of $750,000) for the period April 1, 2010
to June 30, 2011,

DEPARTMENT: Natividad Medical Center

RECOMMENDATION:

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 at NMC in an amount not to exceed $1,618,0000 (a1
increase of $750,000) for the period April 1, 2010 to June 30, 2011,

SUMMARY/DISCUSSION:

Foley & Larduer 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 firm reprosents 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 increas)céi‘:étrhz?ope of work for

Fiscal Year 2009/10sto pell éo A,ﬁw—,,k# T Y Ao O 14
QTHER AGENCY INVOLVEMENT; ¥ "Fical en, 2 20/0/1/,

The Amendment has been reviewed and approved by County Counsel, the Auditor/Controller’s
office, and the Natividad Medical Center Board of Trustees.

FINANCING:

The cost for this Amendment is $750,000; $200,000 is inchided 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.

-y
Prepared by: Q{( /Q.-\C‘,

Stacy Saetta Harry Weis

Deputy County Counsel Chief Executive Officer
May 19, 2010

Attachments: Agreement, Amendments, Board Order
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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 $1,618,0000 (an increase of $750,000) for the period April 1,
2010 to June 30, 2011.

Nt s e S s

Upon motion of Supervisor Parker, seconded by Supervisor Armenta, and carried by those
members 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 Apzil 1, 2010 to June 30, 2011,

PASSED AND ADOPTED this 25 day of June, 2010, by the following vote, to wit:
AYES: Supervisors Armenta, Calcagno, Salinas, Parker

NOES: None

ABSENT:  Supervisor Potter

1, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby
certify that the foregoing is & true copy of an original order of said Board of Supervisors duly made end entered in
the minutes thereof of Minute Book 75 for the meeting on june 29, 2010.

Dated: July 1, 2010 Gail T. Borkowski, Clerk of the Board of Supervisors
County of Monteray, State of California

By l Y 12,. ——

1 " Deputy




Original Agreement No or PO#, (A-10789)

RENEWAL AMENDMENT NO. 4
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 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 Apnl 1, 2010 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-10789) 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.

All other terms and conditions of the Agreement shall continue in full force and effect.

A copy of this Amendment shall be attached to the original Agreement No. (A-10789).

noR

IN WITNESS WHEREOF, the parties hereto are in agreerent 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 A/W l 7} ” / 0

NATIVII%/’ 75 CENTER =
Signature /&é/”(/ wﬂ/ /W Dated 7/72’/0

Purchasing Manager

Printed Name

”~~ .
Signature g\. e Dated S (‘L of o <
NMC - CEO '

Approved as to Legal Forru;

Chn%uty Counse] <

Stacy Saetta, Dep 1 / Z {‘
Attorneys for Coufity and NMC Dated: 3/ LA ,2010




MONTEREY COUNTY BOARD OF SUPERVISORS

. |MEETING: - March17,2009 -~ AGENDA NO.}- .
. ., | SUBJECT: ~ Approve and suthorize the Purchasing Manager of Natividad Medica] Center oot
R I o " (NMC) to execute Amendment #3 to the Agreement with Foley & Lardner - T

R T H . LLP for Independent Consulting. and Legsl Servioss at NMC in an amout : % | © " . S
R " ot 1o excéed $868,000 (&n increase of $250 OOO) 'for 'cho perlod Decembcr 1, S
oo '.‘.;n.".‘. T N TR0 2008 ﬂ'JI‘OLIBh June 30 2010- . “ wide b

' DEPARTN:ENT:~'.;NAJ’I;VTDADN@DIGAI,CBNTBR AT

o s  RECOMMENDAT TION e ..' .'_-‘ . |
VR i recOmrrlendc;d that the ;Bo;;rd of Superwgoz‘s appi‘o‘vé an& authonze the Purchasing Manager ad .
" of Natividay Medical Centsr (NMC) to Brseute Ameridment #3 to the Agreoment with Foley. & ¢ R
" . :Lardner LLP for lndopanglent ‘Cosifierg and Legl Serviges at NMC in,an.gmount ndt to exceed

¥V $868,000 (an inoroase of $250 060) for ths period Decermbet 1, 2008 through Jusie 30, 2010.

s i ek ey e e S e e e e

ISCU SSION/SUMMARY

"

B T P N S N el

~Foley & LardnerLLP spcclallzes in hcalthoarc law, and has for yca.rs prov1ded advmc and crOuJ:xseL FRT
.. in cphsultation wzth the Offiosé of the County Counsel, on a-variety of healthcare-related i 1ssum to ¥

"NMC.The firm represents the California Association of Public Hospitals (CAPH) and worka -

frequently with the state government and CAPH in drafting legislation for the benefit of public .

hospitals statewide. The previous amendment did not fully reflect the FY 08 09 budgetcd amount 2

for this service; thus the need for Amendment # 3. '

OTHER AGENCY INVOLVE

The Amendment has béex feviswsd and approved by the Cffioe of the County Counsel, the o
_ Aud1tor/Cont10He* : ofﬁce and the Nativi dad Medmal Center Board of 'I‘mstees

S .4'_"-:-.;5 -—'—J"—-’—FINAN . ‘ . ‘:__y::, ‘ -.“‘ . ;': I':-"". ’.;';:‘.'.-' . l. .': _::'.. - ,".""‘..!" ity
The cost of th.ls Amendmant #3 is $250 000 ‘The current purchase order for fiscal year 2008/09 - -- o
- 152t $75,000.-OF the: $250;000-1 ‘nerease.1e qgested -§87,000 is-included in the Fiscal ¥éar2008: fr vl et
0 \flﬁlbe 'budgeted in Fiscal Year 2009»@;01@ Now S b, 5 '.;"~

-9, A&optsd‘Budget ‘The rexpaining $163,
SR addmonal ﬁmdmgwﬂl bereqlmed ﬁom the CountyGonaralFund IR IR AVEE vl W e

L PmpaxedBy L b . WilliamrFoley . .. . -1 J
Sma M Sid Cato, Msumgwngnt AnalysL "'C}ﬁef Bxecutive dfﬁcer-.‘f AT by S
. Dete: Februazy 10,2008 . ... . o it —— ']

Attaohments Amendment #3, Ag1eement Board Ordcn O e b de e
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Before the Board of Supervisors in and for the
County of Monterey, State of California

Agreement No: A —10789

Approve and authorize the Purchasing Menager of Nativided Medical )
Center (NMC) to execute Amendment No. 3 to the Agreemont with )
Foloy & Lerdner LLP for Independernt Consulting and Legal Services )
at NMC in an amount not to exceed $868,000 (an increase of )
$250,000) Jor the period December 1, 2008 through June 30, 2010, )

Upon motion of Supervisor Parker, seconded by Supervisor Salinas, and carried by those’

members present, effective March 17, 2009, the Board hersby:

Approved and authorized the Purchasing Manager of Natlvidad Medical Center (NMC) to
cxecute Amendment No. 3 to the Agreement with Foley & Lardner LLP for Independznt
Consulting and Legal Services at NMC in an amount not to exceed $868,000 (an increase of
$250,000) for the period December 1, 2008 through June 30, 2010,

PASSED AND ADOQPTED this 17" day of March, 2009, by the following vote, to wit:
AYES; Supervisors Armenta, Calcagno, Salinas, Parker

NOES: None

ABSENT:  Supervisor Potter

1, Gall T, Borkowski, Clerk of the Board of Supervisors of the County of Monterey, Stale of Californla, hareby
certify that the foregoing is 8 true sopy of an original order of sald Board of Supervisors duly made and entered in
the minutes thereof of Minute Book 74 for the mesting on March 17, 2009,

Dated: March [9, 2009 Gall T. Borkowski, Clerk of the Board of Supervisars
' erey, State of California




(Original Agreement No, A-10789)

RENEWAL AMENDMENT NO. 3
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Lardner AND

THE COUNTY OF MONTEREY
FOR
Indepe! Consulting & Le D C

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 term date until June 30, 2010.

3,  The total amount payable by County to Contractor under Agreement No. (A-10789) shall not

exceed the total sum of $868,000 for the full term of the Agreement; and $162, 000 for fiscal year

2008-2009.

All other terms and conditions of the Agreement shall continue in full force and effect.

A copy of this Amendment shall be aftached to the criginal Agreement No., (A-10789).

n ok

IN WITNESS WHERX.OF, 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.

CONTRACTOR -

COUNTY OF MONTEREY

.S‘ignature;;z‘ \Z l:w% Dated ; /7 :// it

- Purchasing Manager

Dated MAR 23 2009

Sighatyre

A\ u’ NMC - CEO

Approved g5 to Legal Form:

Charles

t /
Béwmlam Litt, Daputy
Attorneys for County and NMC Dated: 2009




(Original Agreement No, A-10789)

RENEWAL AMENDMENT NO. 2
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Larduer LLF AND

THE COUNTY OF MONTEREY
FOR

Independant Consulting & Legal SERVICES

The parties to Professional Service Agreement, dated January 1, 2007 between the County of Monterey,
on behalf of Natividad Medical Centor (“NMC”), and Foley & Lerdner (Contracter), hereby agree to
renew their Agreement No. (A-10789) on the following amended terms end 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 Renewsal Amendment shall becomes effsctive on July 1, 2008 and shall continue i full force
and extending the term date until June 30, 2009,

3. Thetotal amount payable by County to Contractor under Agreement No. (A-10789) shall not
exceed the total sum of $62¢,000 for the full term of the Agreement; and $75,000 for fisoal year
2008-2009.

4.  All other terms and conditions of the Agresment shall continue 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 partics hereto are in agreement with this Amendment and
Professional Service Agreement on the besis set forth in this document and have executed this
amendment on the day and year set forth herein, '

o 0y QM s Sl
rosrons SHLJEEY B IMOPDLEAN e _{RINIA

-~
v

TY OF M .'.‘

Sigﬁa!ure e Dated ?/Jéfk

Signaiure /P w% Dated &/7,// /7 / N g

Daled:\‘/g//6 2008




(Original 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,
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.

2,

3.

A

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

This Renewal Amendment shall become effective on July 1, 2007 and shall continue in full force
and extending the term date until June 30, 2008.

The total amount payable by County to Contractor under Agreement No. (A-10789) shall not
exceed the total sum of $552,000 fo: the full term of the Agreement; and $267,000 for fiscal year
2007-2008.

Exhibit A in the original Agreement, referred to as “Contractor’s Attorney's curtent rate schedule
(February 1, 2006 through Januery 31, 2007),” shall be replaced by the document attached to this
renewal with the cover page, “Contractor’s Aftorney’s current rate schedule (February 1, 2007
through January 31, 2008).”

All other terms and conditions of the Agreement shall continue in full force and effect.

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

amendment on the day and year set forth herein.

CONTR TOR ‘f?i@‘g } NEZ UP
Signature ' ‘/b M Dated [O ”‘(I? - 0- Z
Printed Name TL( wm l/o t L‘A‘ MW Title %m m

COUNTY . &
Sﬁ& .5) Dated A ‘f‘z?

Signature

1@/ CEO
Approyed #5 to LegalM
Chayles J/McKeg, Cak y |

s L/l
ttorneys for C#l;nty and NMC Dated: 7 / , 2007

LACA_808073.1
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'Aﬁsqsmz .S}}jgervisors Potterand Smith . o

DT T sy oizsi0
) ; . 3 ; Y ' . .
Before ihe Board of Suparvisors in and for the
t County of Montaray, State of California

Agreement N 0.! A-10789 . ) :

8. Approve the Purdhasing, Manager for the Gounty of )
Monterey to execute an Agreement with Foloy & )
Laydner LLP for Independent Consulting and Legal )
Services 4t Natividad Medical Center in an smount )
not to exceed $276,000 for the period January 1, )

2007 thropgh June 30, 2007, aad . * .
b. Wafva C ounty insurancs Ianguage requzramants . ) .

Upop moﬁon of‘Supervisor Calcagno, seoonded by Suparvisor, Selinas, ard carned by :.
those merhbers present effactive February 6, 2007 the Board hereby:

& Approves, the Purchaamg Manager for the Courity of Montersy to exeoute an -
Agreemient with oley & Lardher LLP for ndependent Coneulting and Legal

Services at Natividad Medios! Center In an amount not to exosed $276,000 for the -
period January 1, 2007 through Jime 30, 2007; and -

b, Waivas County insuranoe lengnage requirements .
PASSED AND ADOPTED an s §_ dey of February 2007, by the followmg vote to wit

© AYES:  Supervisors Armenta, Caloagno, and Salinas

NOES: Nohe

)
0 i

b Lew c Bamnan, Clexk ofﬁ'xn Bom‘d ofSnpendsors of the Coupity of Monterey, Btato of Cnl}fomm, hemby

certify that the foregoing 18 a tre copy of an originel arder of sid Board of Superviaors duly mda and ante'od .
inthe raimutes thereof ofMinutb Bonk_la_ for the mesting on Rebrugry 6, 2007, :

Datad Fe.bx-umy 77,2007 Lew C. Baumen, Clerk of the Boa:d ofSupervim,

Cnmty/gmo of Catomia

Darlere Drein, Deputy




This Professional Serviose Agreement (“Agraement”) 18 made by and between the Connty of Montersy, a
politioal subdivision of the State of California (hereinafter “County™) and Foley & Lardner LLP

(Rerelefior "CONTRACTOR"),

In oonsideration of the mutual covenants and conditiona set forth in this Agteement, the partics agres as
follows:

-

1. SERVICES TO BEFROVIDED. The County hereby engages CONTRACTOR to perform, and
CONTRACTOR hereby agtees to perform, the services desaribed in Exhibit A in oonformity with the terma of
this Agreement. The servioes ate generally described ag follows: Provide Independent consulting and Lagal

Serviaes,

2. PAYMENTS BY COUNTY, County shall pay the CONTRACTOR in accardence with the payment
provisions set foxth in Exbibit A, subjeot to the limitations set forth in this Agreement. The fotel amonat
payable by County to CONTRACTOR under this Agreement shall not exoesd the sum of § 276,000 .

3. TERM OF AGREEMENT. The term of fhis Agreement is from January 4, 2007 to
June 80, 2007 , uless sconet terminated pursuant fo the tetms of this Apgreement. This

* Agreoment is of no foroe or effect until signed by both CONTRACTOR and County and with County signing
1ast and CONTRACTOR may not oomences work before County signs this Agresment.

4, ADDITIONAL FROVISIONS/EXHIBITS, Ths following attached exhibits are inootporated herein by
roferenoes and oonatxtuta a patt of this Agreement;

Exhibit A Scope of Services/Payment Provisions

Centractor's Attormey's current rate schedule
Fabruary 1, 2006 through January 31, 2007 )

5. PERPORMANCE STANDARDS.

5,01, CONTRACTOR wartants that CONTRACTOR eand CONTRACTOR's apents, employees, and
subconiractors performing services nnder this Agresment are specialiy trained, experienced, competent, and
appropriately licensed to perforn the work and deliver the services required ynder this Agroement and ate 7ot
employees of the County, or immediate family of an employes of the County.

5.02, CONTRACTOR, its agents, employees, and suboontractors shall perform ell work in a safe and
skillful ‘menner and m corapliance with: all applicable laws and regulations, All work performed under this
Agreement thet is required by law to be performed or supervised by licensed persomne] ghall be performed in
acoardance with such licensing requirements. .

*Apnroved by County Board of Supervisors an .
08-C/PG50 4/05 108 Project ID:




yervioes required under this Agréement and sre not employees of the County, or immediate
family of et employes of the County,

502. CONTRACTOR, its agents, employees, and subconiractors shall perform
all work in a safe and skillful manner and in compliance with all applicable laws and regulations,
All work performed under this Agreement that is required by Iaw to be performed or supervised
by licensed personnel shall be performed in acoordance with such Hoensing requirernents, |

5:03, CONTRACTOR shall furnish, at its own expense, all materials,
equipment, and personnel nesessary tor carty out the terms of thiy Agreement, sxocept as -
otherwise specified in this Agreement. CONTRACTOR shall not use County premises, property
(including equipment, instruments, or supplies) or persoxmel for eny purpoge other than in the -

. petformanoe of its obligations nnder this Agreement, °

6. PAYMENT CONDITIONS,

. 6,01, CONTRACTOR shall submit to fhe Contract Administra‘cor an mvoioo on
afonn acoeptable to County. Ifnot otherwiss specified, the CONTRACTOR may submit such
invoice parlodically or et the completion of servioss, but in any event, ot later than 30 days after
campletion of services, The invoice shall set forth the amounts clatmed by CONTRACTOR: for
the previous perlod, together with an itemized basis for the amounts claimed, and such other

. information pertinent to the invoice as the County may require. The Contract Administrator or
his or her designes shall certify the invoics, either in the requested amount or it such other
. emount as the County spproves in conformity with this Agreement,'and shall promptly submit -
such invoice to the County Auditor-Controller for payment, The County Auditor-Controller
shall pey the emount oertified within 30 days of receiving the certified invoice.

6.02. CONTRAC'I‘OR shall not recetve reimbursament for fravel expenses .
unless set forth in this Agreement, .

7. TERM[NATION

*7,01, Duting the tetin of this Agreement, the County may tetminate the
Agreement for any reason by giving writtéin notios of termination to the CONTRACTOR st least
thirty (30) days priox to the sffective date of termination. Such notice shall set forth the effective
date of terminetion. In the event of such termination, the amount payable under thia Agreement
ghall be reduced in proportion to the services provided prior to the date of termination.

7

. . 7.02," The County may cancel and terminate this Agresment for good cause
. effoctive immediately upon written notice to CONTRACTOR. “Good cause” inoludes the
. faiture of CONTRACTOR to perform the required services at the time and in the manner
provided under this Agreement, If County tetminates this Agreement for good cauge, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County may
proceed with the work in any manner which County deems proper. The oost to the County ghall
be deducted frotm any sum due the CONTRACTOR under this Agreement.

8. INDEMNIFICATION, CONTRACTOR shall indemnify, defend, and hold .
. harmless the County, its officers, agents, and emplayees, from and against any and all claims,

) 2078 Project ID:
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liabilities, end losses whatsoever (including demages to property and injutiss to or death of
persons, cowt costs, and reasonable attomneys® fees) ocourring or resulting to any and ell persons,
firras or corperations furnishing or supplying work, servioes, materials, or supplies in copmection
with the performance of this Agreement, and ftam any and all olaims, Habilltles, and losses .

ocouming or resultihig to any person, firm, or corporation for damage, injury, or death arising out

of or conneoted with the CONTRACTOR 's performanoe of this Agreement, unless such olaims,
liebilities, orlosses arise out of the sole negligence or willful miscondust of the County.
“CONTRACTOR’s performance” includes CONTRACTOR's sotion or inaction end the aotion’
or inaction of CONTRACTOR s officers, employses, agents and suboonttactors,

9. INSURANCE.

9.01. Insurange Coverage Requirements: Without Hm1ﬂng CONTRACTOR’s
duty to indemnify, CONTRACTOR shall meintain in offect throughout the term of this

Agreement a polioy or policies of insurance with the following mimmum lirnits of liability:
Drofessional Uability insurance, if required for the professional services being

provided, (8.g., thoss persons authotized by a license to engege in a business or profession
regulated by the California Business and Professions Code), in the amount of not less than,
$1,000,000 per oleim and $2,000,000 in the eggregate, to cover Hability for melpractios orerrors
or omissions made in the course of rendering professional services. Ifprofessional lighility

‘ insuranoe {s written on a “claime-made” basis rather than an ocourrence basis, the

* CONTRACTOR shall, upon the expiration or earlier termination of this Agresment, obtain -

extended reporting coverage (“tail oaverage”) with the same liability Hmits, Any such teil
coverags shall continue for at leagt three years following the expiration or sarlier termination of
thig Agroement. Ses Exhibit B attached.

9.02, M@MKE&MQQ All insurance required by this Agwamont

“shall be wiih a company acceptable.to fhe County and issued and executed by an admitted
Inayrer authorized to transact Insurance bysiness in the State of California. Unless otherwise

gpecified by this Agreement, a1l such ingurance shall be written on en occurrence basis, or, if'the ‘
polcy is not written on an ocourrence basis, such policy with the coverage required heréin ghall .

continue in effect for a pariod of three years following the dste CONTRACTOR completes its
performance of services under this Agreement,

Bach lisbility policy shall provide that the County shall be glven notice in writing,
at loast thirty days in advanoe of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewsl thereof. Bach policy shall provile covetage for Contractor and additional
insureds with respect to cleims arlsing from each subcontractor, if any, performing work tnder
this Agreement, or be accompamed by & certificate of insurance fromeach subcontractor
showing each subcontractor has identical 1 Insurance coverage to the above requirerments,

‘Prior to the execution of this Agreement by the County, CONTRACTOR shall
file certificates of insurance with the County's contract administrator and County's
Contracts/Purchasing Divigioh, showing that the CONTRACTOR has in effect the insurance

. required by this Agrsement. The CONTRACTOR shall file a new or amended certificate of
insurance within five calendar days after any changs is made in any insurance policy which

. 30f8 Project ID;
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woulld alter the information on the cert!flcate then on flle. Acceptance ot approval of insurance
ghall h no way modify or change the indemnification olause in this Agreement, which shall :
continue in full force and erffeot.

CONTRACTOR shall at all imes during the termn of this Agreoment maintainin’ -

force the insurance coverage required under this Apreement and shall send, without demand by
County, annual certifioates to County's Contract Adminiatrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date, County
shall notify CONTRACTOR and CONTRACTOR shall have five oalendar daya to send in the
certifioats, evidencing no lapse in coverage durlng the interim, Failure by CONTRACTOR to
maintain mmh insuranoe is & default of this Agreement whioch entitles County, at its sole
disargtion, to terminate this Agresment immsdiately

10. RECORDS AND CONFIDENTIALITY.

10.01, Confidentiality,. CONTRACTOR and its officers, employees, agents, and
subcontractors shall comply with any and all federal, state, and local laws which provide for the
oonfidentiality of records and other information, CONTRACTOR shall not discloge eny
confidential records or other confidential information received from the County or prepared in
connsction with the performance of this Agresment, unless County specifically permits
CONTRACTOR to discloss such records or information. CONTRACTOR shall promptly:
transmit to County any and 2l requests for discloswre of-any such confidential records or
information, CONTRACTOR shell not uss any confidential information gained by
CONTRACTOR in the performance of this Agreement oxcept for the sole purpose of carrying

.out CONTRACTOR's obligations under this Agresmerit.

10.02. County Reoords. When this Agreement expires or tennﬁaatcs,
CONTRACTOR shall return to County any Coumnty records which CONTRACTOR used or
received from dounty to pcrform servioes under this Ag1 eement, . .

10.03. Maintenango of Records. CONTRACTOR shell prepars, metntsis, and
preserve all reports and records that may be required by federal, state, and County rules and

regulations related to services performed ufider this Agreement, CONTRACTOR shall meirtain

such records for a perlod of st least thrée years after raceipt of final payment under this
Agreement, If'any litigation, claim, negotlation, andit exception, or other action relating to this |
Agreement is pending at the end of the three year petlod, then CONTRACTOR shall retain seld

records untll such action is resolved.

10.04, ‘Access to and Audit of Recards, The Caumty shall have the right to

examine, tnonitor and audit-ell records, documents, conditions, and activities of thy
CONTRACTOR and its subcontractors telated to services provided under this Agreement.
Putsuent to Government Code section 8546,7, if this Agreement involves the oxpandzture of
public funds in-exesss of $10,000, the parties to this Agreemetit may be subjéct, at the request of
the County or &s part of any audit of the County, to the examination and eudit of the State
Auditor pertaining to matters connscted with the performance of this Agreement fora perlod of
thres years after final paymernit vnder the Agreement
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10.05. Royalties and Inventions, County shall have a royalty-frea, exclusive and
Irrevooable license to reproduoce, publish, and-use, and authorize others to do so, all original
ocomputer programs, writings, sound recorditigs, pictorial reproductions, drawings, and other
works of similar nature produced in the course of or under this Agreement. CONTRACTOR.
shall not publish any such material without the priot wiitten approval of County,

11. NON-DISCRIMINATION, During the performance of this Agresment,

.CONTRACTOR, end its suboontractors, shell not unlawfully discriminate against any person
beoause of race, religlous creed, color, ssx, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, age (over 40), or sexua] orientation, efther in
CONTRACTOR's employment practices or in the furnishing of services to reciplents,
CONTRACTOR shall ensure that the evaluation and treatment of its employees and applicants '
for employment and all persons recelving and requesting services are fiee of such disctimination.
CONTRACTOR and ety subcontractor shall, in the parformance of this Agreement, fully
comply with all federel, state, and local laws and regulations which prohibit discrimination, The
provision of services primerily or exclusively to such target population as may be designated in
this Agresment shall not be deemed to be prohibited disctimination,

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this
Agteement has been or will be furided with monies received by the County pursuant'to 8 eontract
with the state or foderal government in which the County is the grantee, CONTRACTOR will .
S comrply with ell the provisions of said contract, to the extent applicable to CONTRACTOR as &
subgrantes under said contract, end said provisions shall be deemad a part of this Agreement, as
thoughi fully set forth herein, Upon, request, County will deliver & copy of seid oontraot to
CONTRACTOR, &t no cost to C‘ONTRAC'TOR

13, INDEPENDENT CONTRACTOR, In the performance of work, duties, and’

" obligations under this Agreement, CONTRACTOR is at ull times acting and performing s an
independent contractor and not as an employee of the County. No offer or obligation of
permanent employment with the County or particular County depariment or agenoy is intended
in any manner, end CONTRACTOR, shall not beoome entitled by virtue of this Agreement to
receive from County any form of employee benefits including but not Hmitsd to sick leave,
vacation, retirement benefits, workets’ compensation coverage, insuranoe or disability benefits.
CONTRACTOR shall be solely ligble for end obligated to pay directly all applicable taxes, *
including federal and state income taxes and soclal seourity, arieing out of CONTRACTOR's

+ performance of this Agreement. In connection therewith, CONTRACTOR shall defond,
Indemnify, and hold County harmleas from eny and all linbility which County rnay inour because
of CONTRACTOR's faflure to pay suoh taxes.

14, NOTICES Notioss 1equlred under thig Agreﬁment shall be delivered person&lly
or by first-class, postage pre-patd mail to the County’s and CONTRACTOR'S contract
adminjstrators et the addresses listed below:

50of8 Project ID:
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FOR COUNTY: FOR CONTRACTOR:
Offlce of the County Counsel Foley & Lardner LLP
i nt
Nams and Title Shirley P. Morrigan
Partner, Foley & Lerdner LLP
168 West Alisal Street, 3™ Floor 2029 Centurry Park Bast, Suite 3500
alif | Los Angeles, Californal 90067-3021
Address , Address
(831) 755-3045; (8311 744—545‘7 (310) 975-7987
Phone Phone

15, MISCELLANEOUS PROVISIONS,

15.01. Conflict of Interest, CONTRACTOR represenis that it presently has no
interest and agrees not to acquire any interest during the term of this Agresment which wauld
directly or indirectly conflict in any manner or to any degres with the fill and complete
performance of the professional services required to be rendered under this Agreement.

- '15,02. "Amendment, This Agreement may be amended or modified only by an
{nstrument in writing signed by the County and the CONTRACTOR, ,

D

15.03. Walver, - Any walver of any terms and conditions of this Agreament must
be in writing and signed by the County and the CONTRACTOR. A walver of any of the terms
* and conditions of this Agreement shall not be construed as a waiver of any other terms or
.conditions i in this Agresment.

15.04. Contractor, The term “CONTRACTOR? as used in this Agreement
includes CONTRACTOR s officers, agents, and employees acting on CONTRAC’I‘OR’S behalf
in the performance of this Agresment. .

15.05. Disputes. CONTRACTOR zhall continue to perform under thiq
Agresment durlng any dispute,

. 15.06. Assignment and Subcontract i;gg The CONTRACTOR shall not assign,
sell, or otherwise transfer its interest or obligations in this Agreament without the prior written
consent of the County, None of the services covered by this Agreement shall be subcontracted
without the prior written approval of the County, Notwithstanding any such suhcontract,

. CONTRACTOR shall continue to be lisble for the performance of all requirements of this
Agroament. ,

15,07, Successors and Assigns, This Agréement and the rights, privileges, duties,
and obligations of the County and CONTRACTOR under this Agreement, to the extent

6 of 8 Project ID;
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assignable or delogable, shall'be bmding upon and fnure to the benefit of the part{es and thelr
respective suocessors, permitted agaigns, and helrs, .

co 15,08, Compliancs wit jomble Law. The parties shall comply with all:
applicable federal, state, and looel laws and regulations in porfonning this Agreement,

15,09, Headings. The headings aro for oonvenience only and shall not bo used to
interprot the termy of this Agreement.

15.10. Time is ofthe Hzsence. Time is of the sesence in eaoh and el of the
pmvtsmns of this Agreement,

15.11, Goveming Law. This Agreement shall be governsd by.and interpreted
under the laws of the State of California,

15.12. Ngg_-_qn_cglggiyﬂ,gt_mggn This Agroemmt is nog-exclusive and both
County and CONTRACTOR expressly raserve the right to contract with other entities for the

samse or similar services,
15.13. Construction of Agreement. The County and CONTRACTOR agree that

" erich party has fully participated in the review and revision of this Agreement and that anyyule of

tonstruction to the effect that ambiguit:es are to be resolvsd egainst the drafling party shall not
epply in the interpretation of this Agreement or any amendment ‘to this Agreement.

15.14. Counterparts, This Agreément may be exeouted in two or more

counterpatts, each of which shell be deemed an original, but all of which togother shall constitute

one and the same Agreement,

1515, égthoriiy. Any individual executing this Agreement on behalf of the
County ot the CONTRACTOR represents and werrants hereby that he or ghe hes the requisite
anthority to enter into this Agreement on behalf of such party end bind the pa.rty to the terms and
conditions of this Agroement.

. 1516, Integration. This Agreement. including the exhibits, represent the entire
- Agreement between the County and the CONTRACTOR with respect to the subject matter of
thiz Agreernent and shall supersede all prior nepotiations, representations, or agreements, either’
written or oral, between the County and the CONTRACTOR as of the effective date of this
‘Agreement, which 49 the date that the County sigas the Agreemen.t

15.17. Interpretation of Conflicting Provisions. In the event of any conflict or,

mé:onmtenoy between the provisions of this Agreement and ﬂ;e Pravisions of any exhibit ar
ather attachment to this Agreement, the provisions of this Agreement shall prevail end control

This space s Tofi bfank, intentionally. ‘ '
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By, ﬁ';:,; Q S@%k
Defartment Head §if applicable)

. By

By

County Counsel o
Date: - Ol-D2-~ e .
" Approved as to Figoal Provisions
Date: ;
By: "
Auditor/Controller *
Date:

- Approved as to Liebility Provisions

)

IN WITNESS WHEREOF, County and CONTRACTOR have exsouted this Agreement

. &8 of e day and year written below.

. COUNTY OF MON'II‘EREY ’
Purdiesing Manager
Date: »E'B\ 2007

FEB 1 4 2007.

Date!

Board of Supervisors (if applicable)
Date:

Approved agto mnn

By:

Risk Mana.ge::ne:ntt
Date: .

CONTRACTOR |

FOLEY & LARDNER LLP

o LSOt

- Richard W, Lasatet, I
Los Angeles Office Managing Pattner

‘Dats;

. o«m@@m

Shirley P.(Mprrigan, Partner (J

Dste:

County Boatd of Supervisors’ Agreement Number:

‘LACA mossﬂOl()

—

lody %oyéﬁq

t Approval by, Risk Managemant is necsssery only if changes are made in phragraph 8 or 9.
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BUSINESS ASSOCIATE AGREEMENT

This Agreement, hereinafter referred to as “Agreement”, is made effective February 17, 2010 by and
between the County of Monterey, a political subdivision of the State of California, on behalf of Natividad
Medical Center, hereinafter referred to as “Covered Entity”, and Foley & Lardner LLP hereinafter referred to as
“Business Assoclate”, (individually, & “Party” and collectively, the “Parties”).

WITNESSETH:

WHERXAS, Sections 261 through 264 of the federa! Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191, known as “the Administrative Simplification provisions,” direct the
Department of Health and Human Servioes 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 “HIPAA Privacy Rule™); and

WHEREAS, the State of California has enacted statutes designed to safeguard patient privacy including,
without limitation, the Confidentiality of Medical Information Act (“CMIA”), California Civil Code § 56 ef seq.,
Senate Bill 541, enacted September 30, 2008, and Assembly Bill 211, 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 HIPAA; and

WHEREAS, the Parties have entered inte 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 may be considered a “business associate” of Covered Entity as defined i the
HIPAA Privacy Rule and under California law; and

WHERTAS, 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 HIPAA Privacy Rule, compliance with California iaw, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree to the provisions of
this Agreement in order to address the requirements of the FIIPAA Privacy Rule and California law and to protect
the interests of both Parties,

L DEFINITIONS

Except as otherwise defined herein, any and all capitalized terms in this Section shall have the definitions set forth
in the HIPAA Privacy Rule, In the event of an inconsistency between the provisions of this Agreement and
mandatory provisions of the HIPAA Privacy Rule, as amended, the HIPAA 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 HIPAA Privacy Rule and California law, but nonetheless are permitted by the HIPAA Privacy
Rule and California law, the provisions of this Agrecment shall control,

The term “Protected Health Information” means individually identifiable health information including, without
limitation, all information, data, documentation, and materials, including without limitation, demographic,

Revised 12-26-08
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medical and financial information, that relates to the past, present, or future physicel or mental health or condition
of an individual; the provision of herlth care to an individual; or the past, present, or future payment for the
provision ofhealth care to an individual; end that identifies the individual or with respect to which there is a
reasonable basis to believe the information can be used to identify the individual.

Business Associate acknowledges and agrees that all Protected Health Information that is created or received by
Covered Entity and disclosed or made available in any form, including paper record, oral communication, audio
recording, 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.

IL.

ILW_0794625.1

CONFIDENTIATITY REQUIREMENTS

) Business Associate agrees:

® to access, use, or disclose any Protected Health Information solely: (1) 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 whom
Covered Entity is required to disclose such information or as otherwise permitted under this Agreement,
the Service Agreement (if consistent with the HIPAA Privacy Rule, and California law), the HIPAA
Privacy Rule, or California law end (3) as would be permitted by the HIPAA Privacy Rule and California
law if such use or disclosure were made by Covered Entity;

(i) at termination of this Agreement, the Service Agreement (or any similar dosumentation
of the business relationship of the Parties), or upon request of Covered Entity, whichever occurs first, if
feasible, Business Associate will return or destroy all Proteoted Health Information received from or
created or received by Business Associate on behalf of Covered Entity that Business Associate still
maintaing in any form and retain no copies of such information, or if Business Associate determines 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 desiruction of the information not feasible; and

(iii)  to ensure that its agents, including & subcontractor, to whom it provides Protected Health
Information received from or created by Business Associate on behalf of Covered Entity, agrees to the
same restrictions and conditions that apply to Business Associate with respect to such information. 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,

) Notwithstanding the prohibitions set forth in this Agresment, Business Associate may use and
disclose Protected Health Information as follows:

® if neoessary, for the proper management and administration of Business Associate or to
carty 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 for 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 inforration has been breached, within five calendar days of discovering said breach of
confidentiality;

(i)  for data aggregation services, if to be provided by Business Associate for the heelth care
operations of Covered Entity pursuant to any agreements between the Parties evidencing their business
relationship. For purposes of this Agreement, data aggregation services means the combining of
Protected Health Information by Business Associate with the protected health information received by
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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 eppropriate safeguards to prevent acoess to, use of, ar
disclosure of Protected Health Information other than as permitted in this Agresment. The Secretary of
Health and Human Services shall have the right to audit Business Associate’s records and practices
related to use and digclosure of Protected Health Information to ensure Covered Entity’s complisnce with
the terms of the HIPAA Privacy Rule. Business Associate shall report to Covered Entity any access, use,
or disclosure of Protected Health Information which i not in compliance 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, eny
harmful effect that is known to Business Associate of a use, disolosute, or access of Protected Health
Information by Business Associate in violation of the requirements of this Agreement,

Ol AVAILABILITY OF PHI

Upon Covered Entity’s request, Business Associate agrees to make available Protected Health Information to the
extent and in the manner required by Section 164.524 of the KIPAA Privacy Rule. Upon Covered Entity’s
request, Business Associate agrees to make Protected Health Information available for amendment and
inicorporate any smendments to Protected Health Information in accordence with the requirements of Section
164,526 of the HIPAA Privacy Rule. In addition, 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,  TERMINATION

Notwithstanding anything in this Agresment to the contraty, Covered Eutity shall have the right to terminate this
Agreement and the Service Agreement immediately if Covered Entity determines that Business Associate has
violated any material term 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 reasonable time after forming such belief, and Business Associate fails to
provide adequate written assorances to Covered Etitity that it will not breach the cited term of this Agreement
within a reasonable period of time given the specific circurnstances, but in any event, before the threatened breach
is to occur, then Covered Entity shall have the right to terminate this Agreement and the Service Agreement
immediately, and seek injunctive and/or declaratory relief in a court of law having jurisdiction over Business
Associate,

V. ATTORNEY-CLIENT RELATIONSHIP

Notwithstanding anything to the contrary contained herein, the parties, recognizing that Business
Associate serves as an attorney for Covered Entity, hereby agree that nothing contained in this
Agreement;

(® ‘Waives the attorney-client, work-product, or any other privilege that may be invoked 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’ attorney-client relationship or otherwise at law; or

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

1t is the intention of the parties that this Agreement shall be narrowly construed and that nothing
contained in this Agreement shall impact any aspect of the attorney-client relationship that does not
involve the use or disclosure of Protected Health Information,

VI. MISCELLANEOUS

Except as expressly stated herein, in the HIPAA Privacy Rule, or under California law, the parties to this
Agreement do not intend to create eny rights in any third parties. The obligations of Business Associate under this
Section shall survive the expiration, termination, 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 Parties. 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 mtended 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 agresments between the Parties evidencing their business
relationship. This Agreement will be governed by the laws of the State of California. No change, waiver or
discharge of any liability or obligation hereunder on any one or more occasions shall be deemed a waiver of
petformance of any continuing or other obligation, or shall prohibit enforcement of any obligation, on any other
occasion.

The parties agree that, in the event that any documentation of the parties, pursuant to which Business Associate
provides services to Covered Entity contains provisions relating to the use or disclosure of Proteoted Health
Information which ate more resirictive than the provisions of this Agreetment, the provisions of the more
Testrictive documentation will control, The provisions of this Agreement are intended to establish the mininmum
requirements regarding Buginess Associate’s use and disclosure of Protected Health Information.

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 corply with the then-
current requirements of the HIPAA Privacy Rule or California Jaw, such party shall notify the other party in
writing, For a period of up to 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 Jaw, then either party has the right to terminate this Agreement snd the Service Agreement upon
writlen notice to the other party. Neither party may terminate this Agreement without simultaneously terminating
the Service Agreement, unless the parties mutually agree in writing to modify this Agreement or immediately
replace it with 2 new Business Associate Agreement that fully complies with the HIPAA Privacy Rule and
California law,

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

Revised {2-26-08
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COVERED ENTITY: BUSINESS ASSOCIATE:

By: —:t\ {‘,_Q/L:_.‘ . By:

Title: CEQ Title:

Date; = JJJ('Q Date:

; Revised 12-26-08
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LAW FIRM BUSINESS ASSOCIATE HEALTH INFORMATION PRIVACY
AGREEMENT -

AMENDMENT FOR HITECH ACT

This agreement (the “Amendment”) is entered into by and between Foley &

Lardner LLP (“Business Associate™) and the client named on the signature page hereof
(“Client”) (each a “Party” and collectively the “Parties™).

Business Associate and Client currently have in effect a “business associate

agreement” (the “Agreement”) as required by the Standards for Privacy of Individually
Identifiable Health Information 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
(“HIPAA™).

As a result of the requirements of the Health Information Technology for

Economic and Clinical Health Act, as incorporated in the American Recovery and Reinvestment
Act 0f 2009, and its implementing regulations and guidance issued by the Secretary, all as
amended from time to time (the “HITECH Act”), the Parties agree to this Amendment in order to
reflect the Parties’ obligations under the HITECH Act.

1.

MILW_0794626.1

Effective Date of Amendment. The provisions of this Amendment are generally effective
February 17, 2010; provided that certain provisions shall bs effective only on such later date
that such provision applies to Business Associate pursuant to the HITECH Act.

Definitions. All capitalized terms used herein but not defined shall have the meaning
given in HIPAA or the HITECH Act, as applicable.

Acknowledgment. Business Associate recognizes and agrees that it is obligated by law to
comply with the applicable provisions of the HITECH Act.

Breach Notification. In the event of any Breach of Client’s 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 information is available to Business Associate, Business
Associate’s written notice shal] include the information required by 45 CFR §164.410,
Client shall have sole control over the timing 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 Client for its reagonable costs and expenses in
providing the notification, including, but not limited 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 information involved in the Breach,
the Client must purchase credit monitoring services or identify theft insurance for the
affected individual(s) in order to mitigate the damage caused by the Breach, then
Business Associate shall also reimburse the Client’s costs of obtaining such credit
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monitoring services or identity theft insurence (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 must provide to Business Associate
a written accounting of Client’s actual costs and, to the extent applicable, copies of
receipts or bills with respect thereto.

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

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

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 nesded, to
the minimum necessary to accomplish the intended Use, Disclosure or request,
respectively.

Compliance with Secutity Provisions. Business Associate shall: (a) implement and
maintain edministrative safeguards as required by 45 CFR § 164,308, physical safeguards
as required by 45 CFR § 164.310 and technical safeguards as required by 45 CFR

§ 164.312; (b) implement and document reasonable and appropriate policies and
procedures as required by 45 CFR § 164.316; and (c) be in compliance with all
requirements of the HITECH Act related to security and applicable as if Business
Associate were a covered entity, Business Associate shall use its best efforts to
implement and maintain technologies and methodologies that render PHI unusable,
unreadable or indecipherable to unauthorized individuals as specified in the HITECH

Act.

Termination of Agreement. If Business Associate knows of a pattern of activity or
practice 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 cure such breach or end such violation, if possible; or (b) if such steps

are either not possible or are unsuccessful, upon written notice to Client, terminate the
attorney-client relationship with Client to the extent such relationship involves the Use or
Disclosure of PHI or (¢) if such termination is not feasible, report the breach or violation
to the Secretary, unless the regulations promulgated under the HITTECH Act exempt
Business Associate from such reporting requirement.

Interpretation of Amendment. This Amendment and the Agreement shall be construed
and interpreted in a manner that will cause the Parties to comply with the requirements of

the HITECH Act.




IN WITNESS WHEREOT, each of the undersigned has cansed this Agreement
to be duly executed in its name and on its behalf effective as of February 17, 2010.

COUNTY OF MONTEREY (on behalf of FOLEY & LARDNER LLP
Natividad Medical Center)

By: & F—Q&:. By:

Print Name: H‘l-—-\. I'J"\' ) Print Name:

Print Title; < €23 Print Title:

Please return this signed amendment to:

Loss Prevention Department
Foley & Lardner LLP

777 B. Wisconsin Ave.
Milwaukee, WI 53202-5306

MILW_0704526.1




A C/O R D’o DATE(MM/DD/YYYY)
& CERTIFICATE OF LIABILITY INSURANCE 12202013
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 gi:’
certificate holder in lieu of such endorsement(s). €
PRODUCER ggINAEACT §
Aon Risk Services Central, Inc. BHONE - FAX T '
chicago IL office {AIC. No. Ext): (312) 381-1000 (A2, No,j: (312) 381-7007 &
200 east Randolph E-MAIL °
Chicago IL 60601 USA ADDRESS: I
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
TR TYPE OF INSURANCE EW POLICY NUMBER POTRYEIT T oy X LIMITS
A | GENERAL LIABILITY 3596-43-43 bg‘s 315 agﬂ '&8773./ 2014] EAcH OCCURRENCE $1,000,000
General Liability " SAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea sccurrence) $1,000,000
CLAIMS-MADE OCCUR MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY $1,000,000| 2
GENERAL AGGREGATE $2,000,000 E
[t
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $2,000,000 ¢
_] POLICY m iEgT. |—x—| Loc §
A | AUTOMOBILE LIABILITY 7356-92-37 08/01/2013]08/01/2014] COMBINED )SINGLE LIMIT $1,000, 000 w
Auto 1) ' ’ .
X— ANY AUTO BODILY INJURY ( Per person) g
= ALL OWNED scrjrzouuzo BODILY INJURY (Per accident) ©
AUTOS AUTOS 2
— PROPERTY DAMAGE s
| X |HREDAUTOS | X 28.?‘6%WNED (Per accident) .g
o
A [ x| umBreLLauaB | X | occur 7988-39-74 08/01/2013]08/01/2014|EACH OCCURRENCE $5,000,000] ©
|| excessuas CLAIMS-MADE Umbrella AGGREGATE $5,000,000
DED_[ [ReTENTION
B | WORKERS COMPENSATION AND WC 5945849-04 01/0172014[0170172015[ x WC STATU- |E§H'
EMPLOYERS' LIABILITY i
ANY PROPRIETOR / PARTNER / EXECUTIVE A Workers Compensation E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? NIA
[Mandatory in NH) E.L. DISEASE-EA EMPLOYEE $1,000, 000
{5 é‘céf;ﬁ"é’ﬁ g"rd&znmorls below E.L. DISEASE-POLICY LIMIT $1,000, 000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Addltional Remarks Schedule, if more space is required)

The County of Monterey its officers, agents, and employees as Additional Insureds_as respects the General and Auto Liability.
Policies evidenced herein is primary and non-contributory 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

The County of Monterey

Attn: Stacy Saetta
Deputy Countg Counsel
Salinas, CA 93

901-2680 USA

168 w. Alisal Street, 3rd Flr.

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

AUTHORIZED REPRESENTATIVE

e D2k ot vioas Cortral Fou

TG TR R S A

ACORD 25 (2010/05)

The ACORD name and logo are registered marks of ACORD

©1988-2010 ACORD CORPORATION. All rights reserved.




Liability Insurance

Endorsement

Policy Period AUGUST 1,2013 TO AUGUST 11,2014
Effective Date AUGUST 1,2013

Policy Number 3596-4843 EUC

insured FOLEY & LARDNERLLP

Name of Company FEDERAL INSURANCE COMPANY

Date tssued JULY 31,2013

This Endorsement applies to the following forms:

GENERAL LIABILITY

S UnderWhoIq An[nsured,mefollowmgpmvlslome added. T ———
Who Is An Insured

Additional Insured - Persons or organizationsshown in the Schedule are insureds; but they are insureds only if you are
Scheduled Person obligated pursuant to a contractor agreement to provide them with such insurance as is afforded by
Or Organization this policy.

However, the person or organizationis 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 agreementrequires the person or organizationto be afforded
status as an insured,

for activities that did not occur, in whole or in part, before the execution of the contract or
agreement; and
with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies. .

No person or organizationis an insured under this provision:

that is more specificallyidentified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

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

Liability Insurance Additional Insured - Schedﬂe&ﬁggﬂ%gr@%r{/,‘zamn confinued
Form 80-02-2367 (Rev. 5-07) Endorsement v Page 1




Liability Endorsement
(continued)

Conditions

Other Insurance —
Primary, Noncontributory
Insurance — Scheduled
Person Or Organization

Under Conditions, the following provisionis added to the condition titled Other Insurance.

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.

Liability Insurance

SChedu,e vens

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

All other terms and conditions remain unchanged.

Authorized Representative Q: Q;\\kg_@

Form 80-02-2367 (Rev. 5-07)
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Policy Number: (13)7356-92-37
Effective: 8/1/13t08/1/14

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 borrow in your business or your personal
This endorsement madifies the Business Auto Coverage Form. affairs.
1. EXTENDED CANCELLATION CONDITION C. Lessors as Insureds

Paragraph A.2.b. — CANCELLATION - of the Paragraph A.1. —WHO [S AN INSURED —of

COMMON POLICY CONDITIONS form [L 00 17 is SECTION Il — LIABILITY COVERAGE is

deleted and replaced with the following: amended to add the following:

b. 60days before the effective date of cancellation if e. The lessor of a covered "auto” while the
we cancel for any other reason. "auto" is leased to you under a written

2. BROAD FORM INSURED agreement if*

A. Subsidiaries and Newly Acquired or Formed (1) The agreement requires you to
Organizations As Insureds provide direct primary insurance for
The Named Insured shown in the Declarations is the lessor; and
amended to include: (2) The "auto"is leased without a driver.
1. Any legally incorporated subsidiary in which Such leased "auto" will be considered a

you own more than 50% of the voting stock on covered "auto” you own and not a covered
the effective date of the Coverage Form. "auto” you hire.
However, the Named Insured does not include However, the lessor is an "insured" only
any subsidiary that is an "insured” under any for "bodily injury” or "praperty damage"
other automobile policy or would be an resulting from the acts or omissions by:
"insured" under such a policy but for its 1. You;
termination or the exhaustion of its Limit of 2. Any of your "employees” or agents;
Insurance. or
2. Any organization that is acquired or formed by 3. Any person, except the lessor or
you and over which you maintain majority any "employee” or agent of the
ownership. However, the Named Insured lessor, operating an "auto” with the
does not include any newly formed or permission of any of 1. and/or 2.
acquired organization: above.
{(a) That is an "insured" under any other D. Persons And Organizations As Insureds
automoabile policy; Under A Wiitten Insured Contract
(b) That has exhausted its Limit of Insurance Paragraph A.1 —WHO IS AN INSURED — of
under any other policy; or SECTION It — LIABILITY COVERAGE is
(c) 180 days or more after its acquisition or amended to add the following:
formation by you, unless you have given f.  Any person or organization with respect to
us written notice of the acquisition or the operation, maintenance or use of a
formation. covered "auto", provided that you and
Coverage does not apply to "bodily injury" or such person or organization have agreed
"property damage" that results from an "accident" under an express provision in a written
that occurred before you formed or acquired the “insured contract”, written agreement or a
organization. written permit issued to you by a

B. Employees as Insureds governmental or public authority to add

Paragraph A.1. —WHO IS AN INSURED — of such person or organization to this policy

SECTION II — LIABILITY COVERAGE is amended to as an 'insured".

add the following: However, such person or organization is

d. Any "employee” of yours while using a an 'insured" only:

covered "auto” you don’t own, hire or

Form: 16-02-0292 (Ed. 9-10) Page 1 of 4
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(1) with respect to the operation,
maintenance or use of a covered
"auto”; and

(2) for "badily injury" or "property damage"
caused by an "accident" which takes
place after:

(a) You executed the "insured
contract" or written agreement; or

(b) The permit has been issued to
you.

3. FELLOW EMPLOYEE COVERAGE
EXCLUSION 5. - FELLOW EMPLOYEE - of SECTION
Il — LIABILITY COVERAGE does not apply.

4. PHYSICAL DAMAGE — ADDITIONAL TEMPORARY
TRANSPORTATION EXPENSE COVERAGE
Paragraph A.4.a. — TRANSPORTATION EXPENSES —
of SECTION IIl — 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 IIf - PHYSICAL DAMAGE COVERAGE is
amended to add the following:
¢. Unpaid Loan or Lease Amounts
In the event of a total "loss" to a covered “auto”, we will
pay any unpaid amount due on the loan or lease for a
covered "auto" minus:

L

2.

The amount paid under the Physical Damage

Coverage Section of the policy; and

Any:

a  Overdue loan/lease payments at the time of
the "loss"

b. Financial 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:

L.

Other than Collision Coverage only if the
Declarations indicate that Comprehensive
Coverage is provided for any covered "auto”;
Specified Causes of Loss Coverage only if the
Declarations indicate that Specified Causes of
Loss Coverage is provided for any covered "auto”;
or

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

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

Paragraph A. 4. — COVERAGE EXTENSIONS --of

SECTION [II - 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 obligated
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 WILL 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.

EXTRA EXPENSE — BROADENED COVERAGE

Paragraph A.4. — COVERAGE EXTENSIONS —of

SECTION III —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.

AIRBAG COVERAGE

Paragraph B.3.a. - EXCLUSIONS - of SECTION III

—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.

AUDIO, VISUAL AND DATA ELECTRONIC

EQUIPMENT - BROADENED COVERAGE

Paragraph B.4. - EXCLUSIONS - of SECTION III -

PHYSICAL 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.

Page 2 of 4




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.
ahove.

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 'loss", 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 'loss", 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 REPAIR —WAIVER OF DEDUCTIBLE
Under Paragraph D. - DEDUCTIBLE —of
SECTION III - PHYSICAL DAMAGE COVERAGE
the following is added:

No deductible applies to glass damage if the glass

is repaired rather than replaced.

11. TWO OR MORE DEDUCTIBLES
Paragraph D.- DEDUCTIBLE — of SECTION III —
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

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

2. If the deductible under this Business Auto
Caverage 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 ORLOSS

Paragraph A.2.a. - DUTIES IN THE 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 Hability
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

"loss" 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) Theinsured’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. - TRANSFER OF RIGHTS OF

RECOVERY AGAINST OTHERS TO US of

SECTION [V —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 "loss" to which this insurance
applies, provided the "insured” has waived
their rights of recovery against such person or
organization under a contract or agreement
that is entered into before such "loss".

To the extent that the "insured’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.

Page 3 of 4
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14.

15.

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.

AUTOS RENTED BY EMPLOYEES

Paragraph B.5. - OTHER INSURANCE of

SECTION IV —BUSINESS AUTO CONDITIONS -

is amended to add the following:

e. Any "auto" hired or rented hy 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.

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

17.

HIRED AUTO - COVERAGE TERRITORY
Paragraph B.7.e. (1) - POLICY PERIOD,
COVERAGE TERRITORY of SECTION [V —
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
withaut a driver for a period of 45 days or
less; and

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 aresult of the "bodily
injury" sustained by that person.
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ATTORKEYS LIABILITY ASSURANCE SOCIEYY, INC,
A RISK RETENTION GRUUP

December 17, 2013

Foley & Lardner LLP

777 East Wisconsin Avenue
Suite 3800

Milwaukee, WI 53202-5306

To Whom It May Concern:

CONFIRMATION OF INSURANCE

We hereby confirm that Foley & Lardner LL.P 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: %@7 ///76011&«’7/ Date: [37// 7// 2079
Nancy J. Montroy
Vice President - Director of Underwriting

311 South Wacker Drive, Suite 5700
Chicago, IL 60606-6629

ret 312-697-6900 jux 312-697-6801 1zt sicc alas.com
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