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Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 4 to the Agreement
(A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Services at NMC, extending the Agreement to June 30, 2015
for a revised total Agreement amount not to exceed $1,625,000 (and increase of $500,000 over two years) in the
aggregate.

Report
RECOMMENDATION:

It is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute
Amendment No. 4 to the Agreement (A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Services at NMC, extending the
Agreement to June 30, 2015 for a revised total Agreement amount not to exceed $1,625,000 (and increase of $500,000 over two
years) in the aggregate.

SUMMARY/DISCUSSION:

Hooper, Lundy & Bookman, Inc. is the largest full service law firm in the country, with offices in San Francisco, Los Angeles, San
Diego, and Washington, D.C., dedicated solely to the legal representation of health care providers in Medicare Medicaid payments,
health care business transactions, licensing and certification.

Hooper, Lundy & Bookman provides legal services to the County of Monterey, to ensure that the County's agreements comply with
state and federal healthcare and Medicare compliance laws. The potential sanctions for noncompliance with these laws are severe
and include civil and criminal liability, as well as debarment or exclusion from participation in Medicare. Additionally, the firm
provides advice on medical staff issues and agreements with commercial payors.

OTHER AGENCY INVOLYEMENT:
County Counsel has reviewed and approved this Amendment No. 4 as to legal form and risk provisions. Auditor-Controller has
reviewed and approved this Amendment No. 4 as to fiscal provisions. The Amendment No. 4 has also been reviewed and approved

by Natividad Medical Center's Board of Trustees.

FINANCING:
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The cost for this Amendment No. 4 is $500,000. $250,000 is included in the Fiscal Year 2013/2014 Recommended Budget.

Amounts for remaining years of the Agreement will be included in those budgets as appropriate. There is no impact to the General
Fund.

Prepared by: Daniel Leon, Chief Financial Officer, 783-2561
Approved by: Harry Weis, Chief Executive Officer, 783-2553

Attachments: Amendment No. 4, Original Agreement, Amendment Numbers 1, 2 and 3
Attachments on file with the Clerk to the Board's Office

http://monterey.legistar.com/LegislationDetail.aspx?ID=1446719&GUID=A31190AA-09B... 7/1/2013
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Monterey County

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

Agreement No.: A-17786

Upon motion of Supervisor Salinas, seconded by Supervisor Potter and carried by those members
present, the Board of Supervisors hereby:

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 4
to the Agreement (A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Services at NMC,
extending the Agreement to June 30, 2015 for a revised total Agreement amount not to exceed
$1,625,000 (and increase of $500,000 over two years) in the aggregate.

PASSED AND ADOPTED on this 25th day of June 2013, by the following vote, to wit:

AYES:  Supervisors Armenta, Calcagno, Salinas and Potter
NOES: None
ABSENT: Supervisor Parker

I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County 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 and entered in the minutes thereof of
Minute Book 76 for the meeting on June 25, 2013.

Dated: June 27, 2013 Gail T. Borkowski, Clerk of the Board of Supervisors
File Number: A 13-090 County of Monterey, State of California '

By_ LAl

Deputy




Original Agreement No. (A-11786)

AMENDMENT NO. 4
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN Hooper Lundy & Bookman P.C. AND
THE NATIVIDAD MEDICAL CENTER
FOR

Legal Services
This Amendment No. 4 to Professional Services Agreement (“Agreement”), dated April 1, 2010 is

entered into by and between the County of Monterey, on behalf of Natividad Medical Center (“NMC”),
and Lundy & Bookman P.C. (Contractor), with respect to the following:

RECITALS
WHEREAS, the County and Contractor amended the Agreement previously on November 1, 2010 via
Amendment No. 1, on July 1, 2011 via Amendment No. 2, and on January 1, 2012 via Amendment No.3;

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-11786).

2. Amendment-4 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-4 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 $100,000.” and replacing
it with “The total amount payable by County to CONTRACTOR under Agreement No. (A-11786)
shall not exceed the total sum of $1, 625,000 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 April 1, 2010 to March 31, 2011 unless sooner terminated pursuant to this Agreement” and
replacing it with “The term of this Agreement is from April 1, 2010 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, and 3 are unchanged and unaffected by this Amendment and shall continue in
full force and effect as set forth in the Agreement.

6. A copy of this Amendment and all previous amendments shall be attached to the original Agreement
(No. A-11786).

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

[ (e

By:

Sid Cato, NMC Contracts Manager

Date; 7/ ,/, /'%

ot -

Harry Weis, NMC Chief Executive Officer

Date: S (A.B l_\)

APPROVED AS TO LEGAL PROVISIONS

42

Anne Brauer
Monterey County, Deputy County Counsel

Date: V)/la/?)( &’, QJ)[?

APPROVED AS TO FISCAL PROVISIONS

By:

Gary Giboney /
Monterey Coufity Ayditor/Controller’s Office

Date: S“) «\3

Contractor

‘HTYDVEK Wh’by v WMA"\}\ fc.

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

Signature of Chair, President, or Vice-President

Cleswn Soloven-Eqoity, Parkner oo,

Name 2hd Title

Date: 4/ , 7

A,

(8(1gnature of Secretary; Asst. Secretary, CFO,
Treasurer or Asst. Treasurer)

psont w. LWLJ7 G Opihren, cxvl;fwf/%?

Name and Title

Date: L"/lf/w(fé

***]nstructions

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-4 to EXHIBIT A
NOW, THEREFORE, the parties agree to amend Exhibit A as follows:

1. Section III “PAYMENT PROVISIONS” of Exhibit A is amended by removing paragraph B
in its entirety and replacing it with

B. CONTRACTOR’s fees are based upon the number of attorney hours devoted to a client’s
matters, and the then-existing hourly rates for the personnel involved. At present,
CONTRACTOR’s hourly rates range from $595 to $785 for principals in the firm, from $585 to
$655 for senior counsel, from $350 to $585 for associates, and from $275 to $320 for paralegals.
CONTRACTORS’s hourly rates may be adjusted periodically. Variations in CONTRACTOR’s
current hourly rates may be made in some cases, either upward or downward, to account for
complexity of issues, uniqueness of services, expertise of the involved attorney, etc. COUNTY
shall be billed at preferred rates for CONTRACTOR’s attorneys who provide services for the
County. At present, Glenn E. Solomon’s standard hourly rate is $720; COUNTY shall be billed
at his preferred hourly rate of $655. At present David P. Henninger’s hourly rate is $760;
COUNTY shall be billed at his preferred hourly rate of $690. In addition to our fees,
CONTRACTOR also charges for expenses incurred by CONTRACTOR on COUNTY’s behalf.
These expenses include, but are not limited to, long distance telephone calls, document
processing, photocopying, facsimile, delivery costs and travel expenses. Such expenses shall be
paid in accordance with COUNTY’s Travel Policy.

2. Section III, paragraph D of Exhibit A is amended by removing “The maximum amount to be
paid by COUNTY to CONTRACTOR under this agreement shall not exceed One Hundred
Thousand Dollars ($100,000.00)” and replacing it with “The maximum amount to be paid by
COUNTY to CONTRACTOR under this agreement shall not exceed One Million Six Hundred
Twenty Five Thousand Dollars ($1,625,000.00).”

1135392.1




Monterey County - File #: A 12-037 Page 1 of 2

= i
Search Agenda Items Calendar Board of Supervisors Live Proceedings

ity ey

Monterey County Home

Video of Board Meetings Agenda Info 2008-2012

Hshara B0 B ERSE Y Alans

Details Repotts
File #: A12-037 Version: 1 Name: zgoper, Lundy & Baokman Amendment
Type: BoS Agreement Status: Consent Agenda
File created: 4/18/2012 In control; Board of Supervisors
On agenda: 6/12/2012 Final action:
Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 3 to the
Title: Agreement (A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Services at NMC, extending the
e Agreement to June 30, 2013 and adding $475,000 for Fiscal Year (FY) 2012-13 for a revised total
Agreement amount not o exceed $1,125,000 in the aggregate.
Attachments: Hooper Lundy & Bookman, Completed Board QOrder
History {0) Text
Title

Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 3 to the Agreement
(A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Services at NMC, extending the Agreement to June 30, 2013
and adding $475,000 for Fiscal Year (FY) 2012-13 for a revised total Agresment amount not to exceed $1,125,000 in the
aggregate.

Body
RECOMMENDATION:

It is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad Medical Center (NMC) to
execute Amendment No. 3 to the Agreement (A-17786) with Hooper, Lundy & Bookman, Inc. for Legal Setvices at
NMC, extending the Agreement to June 30, 2013 and adding $475,000 for Fiscal Year (FY) 2012-13 for a revised total
Agreement amount not to exceed $1,125,000 in the aggregate.

SUMMARY/DISCUSSION:

Hooper, Lundy & Bookman, Inc. is the largest full service law fitm in the country, with offices in San Francisco, Tos
Angeles, San Diego, and Washington, D.C., dedicated solely to the legal representation of health care providers in
Medicare Medicaid payments, health care business transactions, licensing and certification. On July 27, 2010, the Board
of Supervisors approved the original Agreement with Hooper, Lundy & Bookman for Legal Services at Natividad
Medical Center ("NMC") in an amount not to exceed $100,000 for the period April 1, 2010 to March 31, 2011
("Agreement"). Effective January 1, 2011, the Board approved an Amendment No. 1 to the Agreement in an amount not
to exceed $350,000 for the period November 1, 2010 to November 30, 2011, Effective July 1, 2011, the Board approved
an Amendment No. 2 in an amount not to exceed $650,000 {a $300,000 increase) and extending the Agreement to June
30, 2012. NMC now seeks to enter into an Amendment No. 3 in an amount not to exceed $1,125,000 {a $475,000
increase) and extending the Agreement to June 20, 2013,

During the first several months of the Agreement, at a time when most of the County's agreements with healthcare
professionals at NMC were undergoing amendment for the new fiscal year, Hooper, Tundy & Bookman provided
sizeable legal services to the County of Monterey, to ensure that the County's agreements complied with state and federal
healthcare and Medicare compliance laws. The potential sanctions for noncompliance with these laws are severe and
include civil and criminal liability, as well as debatment or exclusion from participation in Medicare. Because the
requested services pertained to multiple healthcare professional agreements and, due to the severity of potential sanctions

hitp://monterey.legistar.com/LegislationDetail. aspx?ID=1130348& GUID=DCC15362-B%4... 7/5/2012
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for noncompliance, required the skilled competence of healthcare law experts, the law firm's advice and counsel were
both necessary and extensive. The original maximum liability was nearly reached as a result of services rendered
through October 31, 2010. The Agreement was subsequently amended to increase the maximum liability under the
Agreement and to account for continued advice and counsel regarding healtheare professional agreements and, in
addition, medical staff issues. The increased maximum liability pursuant to Amendment No. 1 was reached as a result of
services rendered through June 30, 2011. In order to compensate the firm for its legal services rendered since July 1,
2011, Amendment No. 2 to the Agreement was given an effective date of July 1, 2011, The law firm's services continued
to be needed in the area of healtheare professional agreement compliance, medical staff issues, and as NMC readies itself
for changes initiated by healthcare reform. Accordingly the Agreement was extended to June 30, 2012.

At the beginning of 2012, Hooper Lundy & Bookman provided consultation and advice in regulatory compliance to the
County in responding to a CMS validation survey as well as consultation and advice regarding commercial payor
contracts. These developments since Amendment No. 2 was approved requited a third amendment to the Agreement to
increase the maximum liability to cover this additional work during this fiscal year. Given that the Agreement was set to
expire at June 30, 2012, it is appropriate to extend the Agreement at this time into the next fiscal year.

Business Automobile Liability Insurance requirements are waived for this vendor under this Agreement, There is no risk
or exposure regarding vehicles.
*  Contractor does not travel ento County property with vehicles.

OTHER AGENCY INVOLVEMENT;:

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

FINANCING:

The cost for this Amendment is $475,000. $130,000 is included in the Fiscal Year 2011/2012 Approved Budget.
$345,000 is included in the Fiscal Year 2012/2013 Recommended Budget. There is no impact to the General Fund.

Prepared by: Stacy Sactta, Deputy County Counsel, 755-5333
Approved by: Harry Weis, Chief Executive Officer, 783-2124

Attachments: Agreement, Amendments #1, 2, and 3.

http://monterey.legistar.com/LegislationDetail.aspx?ID=1130348&GUID=DCC15362-B9%4... 7/5/2012
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Monterey County
188 Wast Alisal Strest,
18t Floar
Salinas, CA 93801

Board Order 831.765.5066

Agreement A-17786 )

Upon motion of Supervisor Salinas, seconded by Supetvisor Armenta, and cartied by those members
present, the Board of Supervisors hereby:

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 3
to the Agreement {A-17786) with Hooper, Lundy & Bookman, Ine. for Legal Services at NMC,
extending the Agreement to June 30, 2013 and adding $475,000 for Fiscal Year (FY}2012-13 for a
revised total Agreement atnount not to exceed $1,125,000 in the aggregate.

PASSED AND ADOPTED on this 12th day of June 2012, by the following vote, to-wit:

AYES:  Supervisors Armenta, Calcagno, Salinas, Parker, and Potter
NOES: None
ABSENT: None

I, Gail 7. Borkowski, Clerk of the Board of Supetvisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an original order of gaid Board of Supervisors duly made and entered in the minviles thereof of
Minute Book 76 for the meeting on June 12, 2012.

Dated: June 19,2012 Giail T. Borkowski, Clerk of the Board of Supervisors
File Number; A 12-037 County of Monterey, Staie of Callfornia
£,




AMENDMENT NO. 3 TO AGREEMENT NO. (A-11786)

THIS THIRDD AMENDMENT TO AGREEMENT (“AMENDMENT NO. 3”) is made
and entered, by and between County of Monterey, a political subdivision of the State of
California (“COUNTY”), and HOOPER, LUNDY & BOOKMAN, INC. (“ATTORNEY”) with
respect to the following:

RECITALS

A. ATTORNEY and COUNTY previously entered into an Agreement No. (A-
11786) for legal services dated April 1, 2010 (“AGREEMENT"), pursuant to which
ATTORNLEY provides advice and counsel on physician agreements and other healthcare law
matters regarding Natividad Medical Center.

B. ATTORNEY AND COUNTY previously entered into AMENDMENT NO. 1 TO
AGREEMENT effective November 1, 2010, increasing COUNTY’s maximum liability over the
full term of the Agreement to $350,000. The AGREEMENT, as amended, is attached hereto as
Attachment 1.

C. ATTORNEY AND COUNTY previously entered into AMENDMENT NO. 2 TO
AGREEMENT effective July 1, 2011, extending the term of the AGREEMENT to June 30, 2012
and increasing COUNTY’s maximum liability over the full term of the Agreement to $650,000.

D. The parties wish to extend the term of the AGREEMENT to June 30, 2013 and
increase COUNTY’s maximum liability over the full term of the Agreement to $1,125,000

AGREEMENT

IN CONSIDERATION of the foregoing recitals and the mutual promises and covenants
contained herein, COUNTY and ATTORNEY agree as follows:

1. Paragraph 4, Section 6, Rates, Fees and Charges, is amended to extend the term
date until June 30, 2013 and to increase the maximum amount of COUNTY s
liability over the full term of the Agreement to $1,125,000.

2. Effective Date of Amendment. This AMENDMENT NO. 3 shall become
effective on January 1, 2012.

3. All other terms and ¢onditions of AGREEMENT shall remain in full force and
effect.



4, A copy of this AMENDMENT NO. 3 shall be attached to the AGREEMENT.,

IN WITNESS WHEREOF, COUNTY and ATTORNEY have caused this

AMENDMENT NO. 3 to be executed:

COUNTY OF MONTEREY

S /%

Tiud! Aﬂ[ﬁﬂf%‘éﬁ /Mﬂw
Date: év < f 7"’ 2

NATIVIDAD MEDICAL CENTER

By _ﬂt—/Qi::L

NMC-CEO

Date: %ls U A

APPROVED AS TO FORM:
CHARLES J. McKEE, County Counsel

By _ /d‘]%{,&/ﬂ/ ﬁm@/ ’

STACY L. $AMETTA
Deputy County Counsel

ATTORNEY

By /%//%

Title :PW

Date: WN 30; Wl

Reviewad| as tmﬂvisiom

M
XuditpController

County of Monterey

4GB

AMENDMENT NO. 3 TO AGREEMENT FOR SPECIALIZED SERVICES

Page 2 of 2



AMENDMENT NO. 3 TO AGREEMENT NO. (A-11786)

THIS THIRD AMENDMENT TO AGREEMENT (“AMENDMENT NO. 3”) is made
and entered, by and between County of Monterey, a political subdivision of the State of
California (“COUNTY™), and HOOPER, LUNDY & BOOKMAN, INC. (“ATTORNEY”) with
respect to the following:

RECITALS

Al ATTORNEY and COUNTY previously entered into an Agreement No. (A-
11786) for legal services dated April 1, 2010 (‘AGREEMENT"), pursuant to which
ATTORNEY provides advice and counsel on physician agreements and other healthcare law
matters regarding Natividad Medical Center.

B. ATTORNEY AND COUNTY previously entered into AMENDMENT NO, 1 TO
AGREEMENT effective November 1, 2010, increasing COUNTY’s maximum liability over the
full term of the Agreement to $350,000. The AGREEMENT, as amended, is attached hereto as
Attachment 1.

C. ATTORNEY AND COUNTY previously entered into AMENDMENT NO. 2 TO
AGREEMENT effective July 1, 2011, extending the term of the AGREEMENT to June 30, 2012
and increasing COUNTY’s maximum liability over the full term of the Agreement to $650,000.

D. The parties wish to extend the term of the AGREEMENT to June 30, 2013 and
inerease COUNTY’s maximum liability over the full term of the Agreement to $1,125,000

AGREEMENT

IN CONSIDERATION of the foregoing recitals and the mutual promises and covenants
contained herein, COUNTY and ATTORNEY agree as follows:

1. Paragraph 4, Section 6, Rates, I'ees and Charges, is amended to extend the term
date until June 30, 2013 and to increase the maximum amount of COUNTY s
liability over the full term of the Agreement to $1,125,000.

2. Effective Date of Amendment. This AMENDMENT NO. 3 shall become
effective on January 1, 2012,

3. All other terms and conditions of AGREEMENT shall remain in full force and
effect.



4. A copy of this AMENDMENT NO. 3 shall be attached to the AGREEMENT.

IN WITNESS WHEREOF, COUNTY and ATTORNEY have caused this
AMENDMENT NO. 3 to be executed:

COUNTY OF MONTEREY ATTORNEY

By %/ [ /:%%/ By M
Title_{ L Lo M Tite_ P fW“"f“(

Date: ,é’"”f'g"’/[ﬁw Date: Wgo' wiv

NATIVIDAD MEDICAL CENTER

By Sy

NMC-CEO

Date: \‘\“‘ ( [

APPROVED AS TO FORM:; Reviewpdas fo f rfvisions
CHARLES J. McKEE, County Counsel \
—- > Jhuditar-gontrolier
By /%/ W%/ Countly of Monterey
~STACY L. SAETTA

Deputy County Counsel L\‘\(Qv\g\

AMENDMENT NO. 3 TO AGREEMENT FOR SPECIALIZED SERVICES
Page 2 of 2



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: November 8, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment # 2 to the Agreement with Hooper, Lundy &
Bookman, Inc. for Legal Services at NMC in an amount not to exceed
$650,000 in the aggregate (an increase of $300,000) and extend the term
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 # 2 to the Agreement with Hooper, Lundy &
Bookman, Inc. for Legal Services at NMC in an amount not to exceed $650,000 in the aggregate (an
increase of $300,000) and extend the term to June 30, 2012,

SUMMARY/DISCUSSION:

Hooper, Lundy & Bookman, Inc. is the largest full service law firm in the country, with offices in
San Franocisco, Los Angeles, San Diego, and Washington, D.C., dedicated solely to the legal
representation of health care providers in Medicare Medicaid payments, health care business
transactions, licensing and certification. On July 27, 2010, the Board of Supervisors approved the
original Agreement with Hooper, Lundy & Bookman for Legal Services at Natividad Medical
Center (“NMC”) in an amount not to exceed $100,000 for the period April 1, 2010 to March 31,
2011 (“Agreement”). On January 1, 2011, the Board approved an Amendment No. 1 to the
Agreement in an amount not to exceed $350,000 for the period November 1, 2010 to November 30,
2011,

During the first several months of the Agreement, at a time when most of the County’s agreements
with healthcare professionals at NMC were undergoing amendment for the new fiscal year, Hooper,
Lundy & Bookman provided sizeable legal services to the County of Monterey, to ensure that the
County’s agreements complied with state and federal healthcare and Medicare compliance laws. The
potential sanctions for noncompliance with these laws are severe and include civil and criminal
liability, as well as debarment or exclusion from participation in Medicare. Because the requested
services pertained to multiple healthcare professional agreements and, due to the severity of potential
sanctions for noncompliance, required the skilled competence of healthcare law experts, the law
firm’s advice and counsel were both necessary and extensive. The original maximum liability was
nearly reached as a result of services rendered through October 31, 2010. The Agreement was
subsequently amended to increase the maximum liability under the Agreement and to account for
continued advice and counsel regarding healthcare professional agreements and, in addition, medical
staff issues. The increased maximum liability pursuant to Amendment No. 1 was reached as a result
of services rendered through June 30, 2011. In order to compensate the firm for its legal services
rendered since July 1, 2011, Amendment #2 to the Agreement has been given an effective date of
July 1, 2011. The law firm’s services will continue to be needed in the area of healthcare
professional agreements compliance, medical staff issues, and as NMC readies itself for changes
initiated by healthcare reform. Accordingly the Agreement has been extended to June 30, 2012.



OTHER AGENCY INVOLVEMENT:

The Amendment No. 2 has been reviewed and approved by County Counsel, the
Auditor/Controller’s office, and the Natividad Medical Center Board of Trustees.

FINANCING:

The cost of this Amendment No. 2 is $300,000 and is included in the Fiscal Year 2011/12 Approved
Budget. This action will not require any additional General Fund subsidy.

Prepared by:
Stacy Saetta Harry Weis
Deputy County Counsel Chief Executive Officer

(831) 755-5333
October 4, 2011

Attachments: Amendment #2, Agreement, Board Order
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Before the Board of Supervisors in and for the
County of Monterey, State of California

Agreement No.: A-11786

Authorize the Purchasing Manager for
Natividad Medical Center (NMC) to execute
Amendment No. 2 to the Agreement with
Hooper, Lundy & Bookman, Inc, for Legal
Services at NMC in an amount not 1o exceed
$650,000 in the aggregate (an increase of
$300,000) and extend the term to June 30,

A P P N R S

Upon motion of Supervisor Salinas, seconded by Supervisor Potter, and carried by those
members presens, the Board hereby;

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute
Amendment No. 2 to the Agreement with Hooper, Lundy & Bookman, Inc. for Legal
Services at NMC in an amount not to exceed $650,000 in the aggregate (an increase of
$300,000) and extend the term to June 30, 2012,

PASSED AND ADOPTED on this 8th day of November 2011, by the following vote, to wit:

AYES: Supervisors Armenta, Calcagno, Salinas, Parker and Potter
NOES: None
ABSENT: None

1, Gail T. Borkowski, Clerk of the Beard of Supervisors of the County of Monterey, State of Californja,
hereby certify that the foregoing is a true copy of an original order of said Board of Supervisors duly made
and entered in the minytes thereof of Minute Book 75 for the meeting on November 8, 201 1.

Dated: November 15,2011 Gail T. Borkowski, Clerk of the Board of Supervisors
County of Monterey, State of Califorhia

By JlQQ/fu,cu O%Drlwc:d/\

Deputy



AMENDMENT NO. 2 TO AGREEMENT NO. A-11786

THIS SECOND AMENDMENT TO AGREEMENT NO. A-11786
(“AMENDMENT NO. 2"} is made and entered, by and between County of Monterey, a political

subdivision of the State of California (“COUNTY”), and HOOPER, LUNDY & BOOKMAN,
INC. (“ATTORNEY™) with respect to the following; '

RECITALS

A, ATTORNEY and COUNTY previously entered into an Agreement No. A-11786
for legal services dated April 1, 2010 (“AGREEMENT™), pursuant to which ATTORNEY

provides advice and counsel on physician agreements and other healthcare law matters regarding
Natividad Medical Center.

B. ATTORNEY AND COUNTY previously entered into AMENDMENT NO. 1 TO
AGREEMENT effective November 1, 2010, increasing COUNTY’s maximum liability over the

full term of the Agreement to $350,000. The AGREEMENT, as amended, is attached hereto as
Attachment 1,

C. The parties wish to extend the term of the AGREEMENT to June 30, 2012 and
COUNTY’s maximum liability over the full term of the Agreement to $650,000.

AGREEMENT

IN CONSIDERATION of the foregoing recitals and the mutual promises and covenants
contained herein, COUNTY and ATTORNEY agree as follows:

1. Paragraph 4, Section 6, Rates, Fees and Charges, is amended to extend the term
date until June 30, 2012 and to increase the maximum amount of COUNTY s
liability over the full term of the Agreement to $650,000.

2. Effective Date of Amendment. This AMENDMENT NO. 2 shall become
effective on July 1, 2011.

3. All other terms and conditions of AGREEMENT shall remain in full force and
effect,

4. A copy of this AMENDMENT NO. 2 shall be attached to the AGREEMENT.



IN WITNESS WHEREOF, COUNTY and ATTORNEY have caused this
AMENDMENT NO. 2 to be executed;

COUNTY OF MONTEREY ATTORNEY

By By /%-*
f/ i e N

Title Title /@r o oﬁm/

Date:

7 7
Date: Cf// '7// a4

NATIVIDAR-MEDICAL CENTER
-ﬁ e
By

NMC-CEO

Date: q"’(\qsl i

APPROVED AS TO FORM:
CHARLES J. McKEE, County Counsel

By . C’/‘) W/ ﬁ“%fjﬁf&éﬁxip
~"STACY L. SABFATA ™7
Deputy County Counsel

Reviewed

County of Monterey

.5\

AMENDMENT NO. 2 TO AGREEMENT FOR SPECIALIZED SERVICES
Page 2 of 2



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: January 11, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment #1 to the Agreement with Hooper, Lundy &
Bookman, Inc. for Legal Services at NMC in an amount not to exceed
$350,000 (an increase of $250,000) for the period November 1, 2010 to
November 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 #1 to the Agreement with Hooper, Lundy &
Bookman, Inc. for Legal Services at NMC in an amount not to exceed $350,000 (an increase of
$250,000} for the period November 1, 2010 to November 30, 2011,

SUMMARY/DISCUSSION:

Hooper, Lundy & Bookman, Inc. is the largest full service law firm in the country, with offices in
San Francisco, Los Angeles, San Diego, and Washington, D.C., dedicated solely to the legal
representation of health care providers in Medicare Medicaid payments, health care business
transactions, licensing and certification. On July 27, 2010, the Board of Supervisors approved the
original Agreement with Hooper, Lundy & Bookman for Legal Services at Natividad Medical
Center (“NMC”) in an amount not to exceed $100,000 for the period April 1, 2010 to March 31,
2011 (“Agreement”).

During the first several months of the Agreement, at a time when most of the County’s agreements
with healthcare professionals at NMC were undergoing amendment for the new fiscal year, Hooper,
Lundy & Bookman provided sizeable legal services to the County of Monterey, to ensure that the
County’s agreements complied with state and federal healthcare and Medicare compliance laws. The
potential sanctions for noncompliance with these laws are severe and include civil and criminal
liability, as well as debarment or exclusion from participation in Medicare. Because the requested
services pertained to multiple healthcare professional agreements and, due to the severity of potential
sanctions for noncompliance, required the skilled competence of healthcare law experts, the law
firm’s advice and counsel were both necessary and extensive. The original maximum liability was
nearly reached as a result of services rendered through October 31, 2010, In order to compensate the
firm for its legal services rendered since November 1, 2010, Amendment #1 to the Agreement has
been given an effective date of November 1, 2010. The law firm’s services will continue to be
needed in the area of healthcare professional agreements compliance and as NMC readies itself for
changes initiated by healthcare reform. Accordingly the Agreement has been extended to November
30, 2011,

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.

i

by



FINANCING:

The cost of this Amendment is $250,000 and is included in the Fiscal Year 2010/11 Approved
Budget. This action will not require any additional General Fund subsidy.

Prepared by:
Stacy Saetta Harry Weis
Deputy County Counsel Chief Executive Officer

(831) 755-5333
January 3, 2011

Attachments: Amendment #1, Agreement, Board Order
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Before the Board of Supervisors in and for the
County of Monterey, State of Califormnia

Agreement No.: A~11786
Authorize the Purchasing Manager for )
Natividad Medical Center (NMC) {0 execute . )
the Amendment No.} to the Agreement with )
Hooper, Lundy & Bookman, Inc. for Legal )
Services at NMC in an amount not to exceed )
$350,000 (an increase of $250,000) for the )
period November 1, 2010 to November 30, )
)

Upon motion of Supervisor Armenta, seconded by Supervisor Potter, and carrjed by those
members present, the Board hereby;

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute the
Amendment No.1 to the Agreement with Hooper, Lundy & Bookman, Inc. for Legal
Services at NMC in an amount not to exceed $350,000 (an increase of $250,000) for the
period November 1, 2010 to November 30, 2011,

PASSED AND ADOPTED this 11th day of January 2011, by the following vote, to wit:

AYES:  Supervisors Armenta, Calcagno, Salinas, Parker, Potter
NOES:  None
ABSENT: None

1, Gail T. Botkowski, Clerk of the Board of Supetvisots of the County of Menterey, State of California,
hereby certify that the foregoing is a true copy of an original order of said Board of Supervisors duly made
and entered in the minutes thereof of Minute Book 75 for the meeting on January 11, 2011,

Dated: January 18, 2011 Gail T. Borkowski, Clerk of the Board of Supervisors
County of Montersy, State of California

By &)A’\AA-Q_, d\m e el

Deputy




AMENDMENT NO. 1 TO AGREEMENT NO. (A-11786)

THIS FIRST AMENDMENT TO AGREEMENT (“AMENDMENT NO, 1") is made and
entered into as of November 8, 2010, by and between County of Monterey (“COUNTY”) and
HOOPER, LUNDY & BOOKMAN INC. (“ATTORNEY") with respect to the following:

RECITALS

A, ATTORNEY and COUNTY have entered into an Agreement No, (A-11786) for
legal services dated (“AGREEMENT") dated April 1, 2010, pursuant to which ATTORNEY
provides advice and counsel on physician agreements and other healtheare law regarding
Natividad Medical Center,

B. The parties wish to extend the term and maximum liability under the
AGREEMENT.
AGREEMENT

IN CONSIDERATION of the foregoing recitals and the mutual promises and covenants
contained herein, COUNTY and ATTORNEY agree as follows:

1. Paragraph 4, Section 6, Rates, Fees and Charges, is amended to extend the term
date until November 30, 2011 and to increase the maximum amount of
COUNTY’s liability over the full term of this Agreement to $350,000.

2. Effective Date of Amendment, This AMENDMENT NO. 1 shall become
effective on November 1, 2010,

3 All other terms and conditions of AGREEMENT shali remain in full force and
effect,

4. A copy of this AMENDMENT NO. 1 shall be attached to the AGREEMENT,

IN WITNESS WHEREQF, COUNTY and ATTORNEY have caused this
AMENDMENT NO. 1 to be executed:

COUNTY OF MONTEREY ATTORNEY



@m By %%/

o evrin Solowron

TitleSddy o £ pa ;% / 'ZVG s e = Title  Porfner
Dees 24 Bos Dae: (/111

NATIVIDAD MEDICAL CENTER

By wiﬂr,—QC\)

NMC-CEO

Date: “(‘b(l‘-"

APPROVED AS TO FORM:
CHARLES ], McKEE, County Counsel

. M, Foneiz>

#~ STACY L. $AETTA
Deputy County Counsel

AMENDMENT NO. 1 TO AGREEMENT FOR SPECIALIZED SERVICES
Page 2 of 2



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: July 27, 2010 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute the Agreement with Hooper, Lundy & Bookman for
Independent Consulting and Legal Services at NMC in an amount not to
exceed $100,000 for the period April 1, 2010 to March 31, 2011.

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION:

It is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute the Agreement with Hooper, Lundy & Bookman for Independent
Consulting and Legal Services at NMC in an amount not to exceed $100,000 for the period April 1,
2010 to March 31, 2011,

SUMMARY/DISCUSSION:

Hooper, Lundy & Bookman is a California law firm dedicated solely to the legal representation of
health care providers in Medicare Medicaid payments, health care business transactions, licensing
and certification. In consultation with the Office of the County Counsel, Hooper Lundy shall render
advice on a variety of healthcare-related issues to NMC

OTHER AGENCY INVOLVEMENT:

The Agreement has been reviewed and approved by County Counsel, the Auditor/Controller’s

office, and the Natividad Medical Center Board of Trustees.

FINANCING:

The cost of this Amendment is $100,000 and is included in the Fiscal Year 2010/11 Approved
Budget. This action will not require any additional General Fund subsidy.

Prepared by: i (,-ﬁ .

Stacy Saetta Harry Weis

Deputy County Counsel Chief Executive Officer
July 14,2010

Attachments: Agreement, Board Order
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Before the Board of Supervisors in and for the
County of Monterey, State of California

Agreement No: A — 11786

Authorize the Purchasing Manager for Natividad Medical Center
(NMC) to execute the Agreement with THooper, Lundy &
Bookman for Independent Consulting and Legal Services at NMC
in an amount not to exceed $100,000 for the period April 1, 2010
io March 31, 2011.

R N S

Upon motion of Supervisor Potter, seconded by Supervisor Armenta, and carried by those
members present, the Board hereby:

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute the
Agreement with Hooper, Lundy & Bookman for Independent Consulting and Legal Services at
NMC in an amount not to exceed $100,000 for the period April 1, 2010 to March 31, 2011.

PASSED AND ADOPTED this 270 day of July, 2010, by the following vote, to wit:
AYES: Supervisors Armenta, Calcagno, Salinas, Parker, Potter

NOES: None

ABSENT: None

1, Gail T. Borkowski, Clerk of the Board of Supervisors of the County 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 and entered in
the minutes thereof of Minute Book 75 for the meeting on July 27, 2010.

Dated; July 29,2010 Gail T. Borkowski, Clerk of the Board of Supervisors
‘ County of Monterey, State of California

\L\__/ - \1— —

By

Deputy




COQUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES
(NOT TO EXCEED $100,000)

This Professional Services Agreement (“Agreement”) is made by and between the County of Monterey, a
political subdivision of the State of California (hereinafter “County™) and:

Hooper, Lundy & Bookman, Inc,
(hereinafter “CONTRACTOR").

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree as
follows:

l. - SERVICES TO BE PROVIDED. The County hereby engages CONTRACTOR to perform, and
CONTRACTOR hereby agrees to perform, the services described in Exhibit A in sonformity with the terms of

this Agreement, The services are generally described as follows: -
Provide_Analysis and potential negotiation of physician agreements; other healthcare matters regarding
Natividad Medical Center ("Natividad™), & general acute care teaching hospital owned and operated by the
County and located in Salinas, California.

2. PAYMENTS BY COUNTY. County shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOQR under this-Agreement shali not exceed the sum of § 100,000.00

\

3. TERM OF AGREEMENT. The term of this Agreement is from Aprill, 2010 to
March 31, 2011 ___, unless sooner terminated pursuant to the terms of this Agreement. This
Agreement is of no force or effect until signed by both CONTRACTOR and County and with County signing
last, and CONTRACTOR may not commence work before County signs this Agreement, '

4. ADDITIONAL PROVISIONS/EXHIBITS, The following attached exhibits are incorporated herein by
reference and constitute a part of this Agreement;

Exhibit A Scope of Services/Payment Provisions
Exhibit B HIPAA Business Associate Agreement

5. PERFORMANCE STANDARDS,

5.01. CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced, competent, and
appropriately licensed to perform the work and deliver the services required under this Agreement and are not
employees of the County, or immediate family of an employes of the County.

5,02, CONTRACTOR, its agents, employees, and subcontractors shall perform all work in & safe and
skillful manner and in compliance with all applicable laws and regulations. All work performed under this .
Agreement that s required by law to be performed or supervised by licensed personnel shall be performed in
accordance with such licensing requirements,

5.03. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel necessary
to carry out the terms of this Agreement, except as otherwise specified in this Agreement, CONTRACTOR
P3A §100,000 or Less, Revised 10/09/08 1 of 8 Project 1D



shall not use County premises, property (including equipment, instruments, or supplies) or personnel for any
purpose other than in the performance of its obligations under this Agreement,

6. PAYMENT CONDITIONS.

6.01, CONTRACTOR shall submit to the Contract Administrator an invoice on a form acceptable to
County. If not otherwise specified, the CONTRACTOR may submit such invoice periodically or at the
compietion of services, but in any event, not later than 30 days afier completion of services. The inveice shall
set forth the amounts claimed by CONTRACTOR for the previous period, together with an itemized basis for
the amounts claimed, and such other information pertinent to the invoice as the County may reqmrc The
Contract Administrator or his or her designee shall certify the invoice, either in the requested amount or in such
other amount as the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditer-Controller shall pay the amount
certified within 30 days of recetving the certified invoice.

6.02, CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this
Agreement.

7. TERMINATION,

7.01. During the term of this Ag}ee_ment, the County may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days priot to the effective date of
termination. Such notice shall set forth the effective date of termination. In the event of such termination, ths

amount payebie under this Agreement shall be reduced in proportion to the services provided prior to the date of
termination,

- 7.02. The County may cancel and terminate this Agreement for good cause effective immediately upon
written notice to CONTRACTOR. “Good cause” includes the failure of CONTRACTOR to perform the
required services at the time and in the manner provided under this Agreement. If County terminates this
Agreement for good cause, 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
cost to the County shall be deducted from any sum due the CONTRACTOR under this Agreement.

8. INDEMNIFICATION. Gentractomshel-indemnifymdefendr-and-held-harmiess-the-County-of-Moniarey
thereinafter*Gounty);-ite-officersagents-and-employees-from-any-claim;-liahility-loss-injun-or-damage

-arising-out.of.or-in.connection-withsperformance.-of this-Agreement-by-Contractor-and/or-its-agents-employess

or-gub-sentracters-excepting-enly-less-injuty-er-damage-caused-by-the-negligense-or-witlful-missonduet-of
persennel-employed-by-the-Countymmlinistheminieniofthe-parties-tothis-Agreement-io~-provide-the-broadest
possible.coverageforthe Countym-the-Contractor-shallreimbusse-the-Counti for-all-costs-attarneys foas,
expenses-and-Habitities-ineurred-with-respestde-any-litigatien-ir-whieh-the-Centrastor-isobligated-to-indermmisy,
defend-and-held-harmlessthe-Cownty-underthis-Agreement, W - Cee. QJ(‘ ﬁ .

9, INSURANCE.

9.01. Evidence of Coverage: :
Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of
Insurance” certifying that coverage as required herein has been obtained. Individual endorsements
executed by the insurance carrier shall accompany the certificate. In addition, the Contractor upon
request shall provide a certified copy of the policy or policies,
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This verification of coverage shall be sent to the County’s Contracts/Purchasing Department,
unless ctherwise directed, The Contractor shall not recelve a “Notice to Proceed” with the work
under this Agreement unti] it has obtained all insurance reguired and the County has approved

such insurance. This approval of insurance shall neither relieve nor decrease the liability of the
Contractor,

8.02 Qualifving Insurers:
All coverage’s, except surety, shall be issued by companies which hold a current policy helder’s
alphabetic and financial size category rating of not less than A- VI, according to the current
Best's Key Rating Guide or a company of equal financial stability that is approved by the
County's Purchasing Manager.

9.03 Insurance Coverape Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:

Commercial general liability insurance, including but not limited to premises and operations,
including coverage for Bodily Injury and Property Damage, Personal Injury, Contractual Liability, -
Broad form Property Damage, Independent Contractors, Products and Completed Operations, with
a combined single limit for Bodily Injury and Property Damage of not less than $1,000,000 per
oocurrence.

 Exemption/Modification (Justification attached; subject to approval).

Business automobile liability insurance, covering all moter vehicles, including owned, lsased,
non-owned, and hired vehicles, used in providing services under this Agreement, with a combined
_ single limit for Bodily Injury and Property Damage of not less than $500,000 per occurrence.

] Exemption/Modification (Justification attached; subject to approval).

Workers’ Compensation Inéurance, if CONTRACTOR employs others in the performance of this
Agreement, in accordance with California Labor Code section 3700 and with Employer’s Liability
limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 eazch
disease, '

U Bxemption/Modification (Justification attached; subject to approval).

Professionel liability insurance, if required for the professional services being provided, (e.g.
those persons authorized by a license to engage in a business or profession regulated by the
California Business and Professions Cede), in the amount of not less than $1,000,000 per ¢laim
and $2,000,000 in the aggregate, to cover liability for malpractice or errors or omissions made in
the course of rendering professional services. If professional liability insurance is written on a
“claims-made” basis rather than an ccourrence basis, the CONTRACTOR shall, upon the
expiration or earlier termination of this Agreement, obtain extended reporting coverage (“tail
coverage”) with the same liability limits. Any such tail coverage shall continue for at least three
years following the expiration or earlier termination of this Agreement.

Exemption/Modification (Justification atiached; subject to approval),
9.04,  Other Insurance Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County and issued and
executed by an adimitted insurer authorized to transact Insurance business in the State of California. Unless
otherwise specified by this Agreement, all such insurance shall be written on an oceurrence basis, or, if the
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policy is not written on an oceurrence basis, such policy with the coverags reguired herein shall continue in
effect for a period of three years following the date CONTRACTOR completes its performance of services
under this Agreement.

Each liability policy shail provide that the County shall be given notice in writing at least thirty days in
advance of any endorsed reduction in coverage or Jimit, cancellation, or intended non-renswal thereof,
Each policy shall provide coverage for Contractor and additional insureds with respect to claims arising
from each subcontractor, if any, performing work under this Agreement, or be accompamed by a certificate

of insurance from each subcontractor showing each subcontractor has identical ingurance coverage to the
above requirements,

Commercial general liability and automobile liabillty policies shall provide an endorsement naming the
County of Monterey, its officers geents, and emplovees as Additional Insureds with respect to Lability
grising out of the CONTRACTOR'S work, including ongoing and compleied operations, and shall further
provide that such insurangce is primary insurance to gny insyrance or self-insurance mainiained by the
Cournty and that the insurance of the Additional Insureds shall not be called upon to contribute to a loss
govered by the CONTRACTOR'S insurance, The reguired endorsement form for Commercial Gerneral
Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10 10 01 in_tandem with CG 20 37 16

01 12000), The required endorsemenr form_for Awtomobile Additional Insured endorsement iy 150 Form
CA 20 48 (12 99,

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 Division, showing that the
CONTRACTOR has in effect the insurance required by this Agreement. The CONTRACTOR shall file a
new or amended certificate of insurance within five calendar days after any change is made in any

~ insurance policy, which would alter the information on the certificate then on file. Acceptance or approval
of insurance shall in no way modify or change the indemnification clauss in this Agreement, which shalt
continue in full force and effect.

CONTRACTOR shall at all timss during the term of this Agreement maintain in force the insurance
coverage required under this Agreement and shall send, without demand by County, annual certificates to
County’s Contract Administrator 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
calendar days to send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles County, at its
sole discretion, 1o terminate this Agreement immediately,

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 confidentielity of records and
other information. CONTRACTOR shall not disclose any confidential records or other confidential
information received from the County or prepared in connection with the performance of this Agreement,
unless County specifically permits CONTRACTOR to disclose such records. or information.
CONTRACTOR shall promptly transmit to County any and all requests for disclosure of any such
confidential records or information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agresment except for the sole purpose of carrying out
CONTRACTOR’s obligations under this Agreement,
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10.02, County Records. When this Agreement expires or terminates, CONTRACTOR shall return to
County any County records which CONTRACTOR used or received from County to perform services
under this Agreement,

10.03. Maintenance of Records, CONTRACTOR shall prepare, maintain, and preserve all reports and
reccrds that may be required by federal, state, and County rules and regulations related to services
performed under this Agreement. CONTRACTOR shall maintain such records for a period of at least three
years after receipt of final payment under this Agreement, If any litigation, claim, negotiation, audit
sxception, or other action relating to this Agreement is pending at the end of the three year period, then
CONTRACTOR shall retain said records until such action is resolved,

10.04. Access to and Audit of Records, The County shall have the right to examine, monitor and audit
all records, documents, conditions, and activities of the CONTRACTOR and its subcontractors related to
services provided under this Agreement. Pursuant to Government Code section 8546.7, if this Agreement
involves the expenditure of public funds in excess of $10,000, the parties to this Agreement may be subject,
at the request of the County or as part of any audit of the County, to the examination and audit of the State
Auditor pertaining to matters connscted with the performance of this Agreement for a pericd of three years
after final payment under the Agreement.

10.05. Rovaltiss and Inventions. County shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize others to do so, all original computer programs, writings, sound
recordings, 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 prior written
approval of County.

1. NON-DISCRIMINATION. During the performance of this Agreement, CONTRACTOR, and its
subcontractors, shall not unlawfully discriminate against any persen because of race, religious creed, color,
sex, national origin, ancestry, physical disability, mental disability, medical condition, marital status, age
(over 40), or sexual orientation, either in CONTRACTOR’s employment practices or in the furnishing of

+ services to recipients. CONTRACTOR shali ensure that the evaluation and treatment of its employees and
applicants for employment and all persons receiving and requesting services are free of such discrimination,
CONTRACTOR and any subcontractor shall, in the performance of this Agreement, fully comply with all
federal, state, and local laws and regulations which prohibit discrimination, The provision of services
primarily or exclusively to such target population as may be designated in this Agreement shall not be
deemed to be prohibited discrirmination,

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL-GRANT. If this Agreement has been or
will be funded with monies received by the County pursuant to a contract with the state or federal
government in which the County is the grantee, CONTRACTOR will comply with all the provisions of said
contract, to the extent applicable to CONTRACTOR as a subgrantes under said contract, and said
provisions shall be deemed a part of this Agreement, as though fully set forth herein, Upon request, County
will deliver a copy of seid contract to CONTRACTOR, at nc ¢ost to CONTRACTOR.

|3, INDEPENDENT CONTRACTOR, In the performance of work, duties, and obligations under this
Agreement, CONTRACTOR is et ail times acting and performing as an independent contractor and not as
an employee of the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not become entitled by
virtue of this Agreement to receive from County any form of employee benefits including but not limited to
sick leave, vacation, retirement benefits, workers’ compensation coverage, insurance or disability benefits,
CONTRACTOR shall be solely liable for and obligated to pay direstly all applicable taxes, including
federal and state income taxes and social security, arising out of CONTRACTOR s performance of this
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Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold County harmless
from any and all liability which County may incur because of CONTRACTORs failure to pay such taxes. -

14, NOTICES. Notices required under this Agreement shall be delivered personally or by first-clags, postage
pre-paid mail to the County and CONTRACTOR'S contract administrators at the addresses listed below:

FOR COUNTY: FOR CONTRACTOR:
Charles J. McKee, County Counsel Glenn E. Solomen, Esq,
' Name and Title Name and Title

County of Monterey Hooper, Lundy, & Bookman, INe,
168 West Alisal Street, 3rd Floor 1875 Century Park East, Suite 1600
Selinas, CA 93901 Los Angeles, CA 90067

Address Address
(831) 755-5045 ‘ (310) 551-8179

Phone Phone

15. MISCELLANEQUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees not to
acquire any interest during the term of this Agreetnent, which would directly, or indirectly conflict in
any manner or to any degree with the full and complete performance of the professional services
required fo be rendered under this Agreement.

15.02 Amendment, This Agreement may be amended or modified only by an instrument in writing ‘signed
" by the County and the CONTRACTOR.

15.03 Waiver, Any waiver of any terms and conditions of this Agreement must be in writing and signed
by the County and the CONTRACTOR. A waiver of any of the terms and conditions of this
Agreement shall not be construed as a waiver of any other terms or conditions in this Agreement.

15.04 Contractor, The termn “CONTRACTOR” as used in this Agreement includes CONTRACTOR's
officers, agents, and employees acting on CONTRACTOR’s beha!f in the performance of this
Agreement,

15.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any dispute.

15,06 Assignment end Subcontracting, The CONTRACTOR shall not assign, sell, or otherwise transfer its
interest or obligations in this Agreement 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 subcontract, CONTRACTOR shall continue to be liable for the
performance of all requirements of this Agreement,

15.07 Successors and Assigns, This Agreement and the rights, privileges, duties, and obligations of the
County and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be

binding upon and inwre to the benefit of the parties and their respective successors, permitted
assigns, and heirs, :
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15.08 Compliance with Applicable Law. The parties shall comply with all applicable faderal, state, and
local laws and regulations in performing this Agreement.

15,09 Headings, The headings are for convenience only and shall not be used to Interpret the terms of this
Agreement,

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

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

1512 Non-gxclusive Agreement, This Agreement is non-exclusive and both County and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similer services.

15.13 Construction_of Agreement, The County and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction to the
effect that ambiguities are to be rescived against the drafting party shall not apply in the
interpretation of this Agreement or any amendment to this Agreement.

15.14 Counterparts, This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same Agresment.

15.15 Authority. ~ Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she hes the requisite authority (o enter
into this Agresment on behalf of such party and bind the party to the terms and conditions of this
Agreement, '

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between the
County and the CONTRACTOR with respect to the subject matter of this Agreement and shall
supersede all prior negotiations, representations, or agreements, either written or oral, between the
County and the CONTRACTOR as of the effective date of this Agreement, which is the date that the
County signs the Agreement,

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between the
provisions of this Agreement and the Provisions of any exhibit or other attachment to this
Agreement, the provisions of this Agreement shall prevail and control,
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IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agresment as of the day and

year written below.

_ COUNTY OF MONTEREY

Date: -7-?//[) ing%

By:

Departiment Head (if applicatle)
Date:

Approved as to Form'

i (Z/WM ///?i%’/z

ounty Connse]
Date: é f() -

Approved as to FisgaliPiovision

By: Af

M,

,A'@’a'itor/ ﬁt’rolﬂ

TR
RISK MANAGEMENT
COUNTY OF MONTEREY

App%F’é%F%Qé{EM% EFQVIMQEMNITY/

By:

CONTRACTOR

Hoaoper, Lundy & Beokman, Inc.

Contractor’s Businggs Name®

[

v (Signature of Chair, President, or

Vice-President)*

\qDﬁw ﬂ{ /O féenm Al

Date:

Byi

Date:

Name and Ti)g 7

06/17/10

/;C /‘Cf/"b\/

(Signature of Secretary, Asst, Secretary, CFQ,
Treasurer or Asst. Treasurer)*

Name and Title

¥INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporaticns, the full legal name of
the corporation shall be set forth above together with the signatures of two speoified officers. 1f CONTRACTOR is a partnership, the
name of the parinership shall be set forth above together with the signature of a partner who has authority to execute this Agresment
on behalf of the partnership, If CONTRACTOR is contracting in an individual capaoity, the individual shall set forth the name of the

business, If eny, and shall personally sign the Agreement.

JAppmva{ by County Counsel is reqmred only if changes are made to the standard provisions of the PSA

Approva{ by Auditor/Controller is required

?Approval by Risk Management is required only if changes are made in paragraph 8 or 9

PSA §100,000 or Less, Revised 10/09/08
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EXHIBIT A

Hooper, Lundy & Bookman, Inc.
April 1, 2010 through March 31, 2011

I. CONTACT INFORMATION

CONTRACTOR: "~ Glenn E. Solomon, Esq.
Hooper, Lundy, & Bookman, Inc,
- 1875 Century Park East, Suite 1600
Los Angeles, CA 90067
(310) 551-8179

David P. Henninger, Esq.
Hooper, Lundy, & Bookman, Inc.
- 1875 Century Park East, Suite 1600
Los Angeles, CA 90067
(310) 551-8177

COUNTY:

OFFICE OF THE COUNTY COUNSEL  Charles J. McKee
County Counsel
County of Monterey
168 West Alisal Street, 3rd Floor
Salinas, CA 93901
(831) 755-5045

Stacy L, Saetta

Deputy County Counsel

County of Monterey

168 West Alisal Strest, 3rd Floor
Salinas, CA 93901

(831) 755-5045

William M, Litt

Deputy County Counsel

County of Monterey

168 West Alisal Street, 3rd Fioor
Salinas, CA 93901

(831) 755-5045

" NATIVIDAD MEDICAL CENTER Harry Weis, CEO
Natividad Medical Center
1441 Constituticnal Boulevard
Salinas, CA 93906
(831) 755-4111
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II. SCOPE OF WORK
CONTRACTOR shall:

A. Provide legal services with respect to physician agreements, and

B. Other legal healthcare matters and other healthcare matters regarding Natividad Medical
Center (“Natividad™).

ITI. PAYMENT PROVISIONS

A, COUNTY shall pay CONTRACTOR accordmg te Section 6, PAYMENT
CONDITIONS, of this agreement.

B. CONTRACTOR’s fees are based upon the number of attorney hours devoted to a
client's matters, and the then-existing hourly rates for the personnel involved. At
present, CONTRACTOR’s hourly rates range from $495 to $685 for principals in
the firm, from $295 to $480 for associates, and from $230 to $265 for paralegals.
CONTRACTOR's hourly rates may be adjusted periodically. Variations in
CONTRACTOR’s current hourly rates may be made in some cases, either upward
or downward, to account for complexity of issues, uniqueness of services,
expertise of the involved attorney, etc, COUNTY shall be billed at preferred rates
for CONTRACTOR s attorneys who provide services for the County. At present,
Glenn E. Solomon’s standard hourly rate is $595.00; COUNTY shall be billed at his
preferred hourly rate of $540, At present, David P. Henninger’s hourly rate is $660;
COUNTY shall be billed at his preferred hourly rate of $600, In addition to our
fgés, CONTRACTOR also charges for expenses incurred by CONTRACTOR on
COUNTY s behalf. These expenses include, but are not limited to, long distance
telephone calls, document processing, photocopying, facsimile, delivery costs and
travel expenses. Such expenses shall be paid in accordance with COUNTY s
Travel Policy.

C. CONTRACTOR shall submit an invoice to the COUNTY no later than the 10% of
the month following the month of service. Invoices shall be submitted to:

Stacy L. Saetta

Deputy County Counsel

County Counsel’s Office
County of Monterey

168 West Alisal Street, 3" Floor
Salinas, CA 93901

D. The maximum amount to be paid by COUNTY to CONTRACTOR under this
agreement shall not exceed One Hundred Thousand Dollars ($100,000.00).

E. CONTRACTOR shall provide COUNTY with a detailed statement on a monthly
basis, covering its current fees and expenses. It will describe services rendered,
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and will also show the amount of COUNTY s retainer remaining in its trust
account or the amount owing to CONTRACTOR,

F. It is understood that CONTRACTOR s fees and charges shall be paid out of
Natividad’s budget and that CONTRACTORs fees and charges shall not be paid
out of the budget of County Counsel’s Office.

IV, ADDITIONAL PROVISIONS

A. Reports

CONTRACTOR shall provide to Monterey County such reports as may be
requested by the Board of Supervisors or County Counsel.

B, Agreement to Arbitrate and Mediate

In the event of any disputes between the parties to this Agreement over
professional services rendered, the parties agree to resolve all such disputes
through binding arbitration in Los Angeles County before a retired judge of the
Los Angeles County Superior Court pursuant to the provisions of California Code
of Civil Procedure § 1280, et seq., and the Federal Arbitration Act. Such retired
judge shall be selected by mutual agreement of the parties within 15 days ofa
demand for arbitration by any party. [fthe parties are unable to sclect an
arbitrator through mutual agreement, an arbitrator shall be designated by the Los
Angeles County Superior Court upon petition to that court by any party. The
parties agree that speed and cost effectiveness of such arbitration are important to
all parties to this agreement, and agree that any such arbitration shall be
conciuded within 120 days of the date of selection of the arbitrator. The parties
also agree that prior to the arbitration, they shall engage in mediation pursuant to
a mutually acceptable mediator, to be selected within 15 days of the date of the
request for arbitration. 1f the parties are unable to agree upon a mediator within
15 days of the date of a demand for arbitration by any party, the mediator may be
designated by the Los Angeles County Superior Court upon petition by any party.
The mediation shall be completed within 60 days of the designation of a mediator,
The parties shall share the costs of the arbitrator and the mediator, and each party
shall bear its own attorneys’ fees for both the mediation and the arbitration,

- Notwithstanding the foregoing, in the event of an action by this firm to collect
fees, Business and Professions Code § 6201 permits COUNTY to request non-
binding arbitration through the local Bar Asscciation, and if either party is
unsatisfied with the outcome of the non-binding arbitration, they have the right to
request a {rial de novo in the Court. With respect to any action or proceeding by
this firm to collect fees, COUNTY may elect within 30 days of notice of a
demand for arbitration by this firm whether to proceed in accordance with the
provisions for binding arbitration or whether to proceed in accordance with the
procedures set forth in Business and Professions Code § 6201, 1f COUNTY does
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not, the resolution of any such dispute will proceed in accordance with the
mediation and arbitration language set forth in the preceding paragraph.

C. Indemnification, Paragraph 8 of the Agreement shall be replaced in its entirety
with the following:

8, Indemnification.

Indemnification for Professional Liability. For liability arising
from professional and technical services provided under this

Agreement, Hooper Lundy shall indemnify, defend and hold
harmless County, its governing board, officers, agents, and
employees from any loss, injury, damage, expense and liability to
the extent arising out of the negligence of Hooper Lundy, its
employees, or agents,

General Indemnification. For any liability, other than arising out of
professional and technical services, Hooper Lundy shall
indemnify, defend and hold harmless, County, its governing board,
officers, agents, and employees from any loss, injury, damage,
expense and liability resulting from injury to or death of any
person and loss of or damage to property, or claim of such injury,
death, loss or damage caused by an act or omission in the
performance under this Agreement by Hooper Lundy, its
employees, or agents, excepting only loss, injury or damage caused
by the sole negligence or willful misconduct of the County,

Notwithstanding the foregoing two paragraphs, Hooper Lundy’s
confract indemnity obligation shall be limited to indemnity liability
for which Hooper Lundy is insured by the program of insurance
described in described in Paragraph 9 of the Agreement and
Section IV D, of this Exhibit A.

D. Professional Liability Insurance, The provision concerning Professional Liability
Insurance, located within Paragraph 9.03, Section 9 of the Agreement, shall be
replaced in its entirety with the following:

Based on scope of work, CONTRACTOR shall provide professional liability
insurance in the amount of not less than $3,000,000 per claim and $5,000,000 in
the aggregate to cover liability for malpractice or errors or omissions made in the
course of rendering professional services. 1f professional liability insurance is
written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this
Agreement, obtain extended reporting coverage (“tail coverage”) with the same
liability limits. Any such tail coverage shall continue for at Jeast three years
following the expiration or earlier termination of this Agreement.
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BUSINESS ASSOCIATE AGREEMENT

This Agreement is made effective Aprit 1, 2010, by and between MONTEREY
COUNTY, hereinafter referred to as “Covered Entity”, and Hooper, Lundy & Bookman,
Inc., hereinafter referred to as “Business Associate”, (individually, a “Party” and
collectively, the “Parties”).

WITNESSETH;

WHEREAS, Sections 261 through 264 of the federal 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 Setvices 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
16C and 164 (the “HIPAA Privacy Rule”™); and

WHEREAS, the Parties wish to enter into or have entered into an arrangement
whereby Business Associate will provide certain services to Covered Entity, and,
pursuant to such arrangement, Business Associate may be considered a “business
associate” of Covered Entity as defined in the HIPAA Privacy Rule (the agreement
evidencing such arrangement is entitled County of Monterey Agreement for
Professional Services, with a tarm of April 1, 2010 through March 31, 2011, and is
hereby referred to as the “Arrangement Agreement”); and

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

THEREFORE, in consideration of the Parties’ continuing obligations under the
Arrangement Agreement, compliance with the HIPAA Privacy Rule, 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 HIPAA Privacy Rule and to protect the interests of both Parties.

l. REFINITIONS

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. Where provisions of
this Agreement are different than those mandated in the HIPAA Privacy Rule, but are

nonetheless permitted by the HIPAA Privacy Rule, the provisions of this Agreement shail
control, :

The term "Protected Health Information” means individually identifiable health

information including, without limitation, all information, data, documentation, and
materials, including without limitation, demographic, medical and financial information,
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that relates to the past, present, or future physical or mental health or condition of an
individual; the provision of health care to an individual; or the past, present, or future
payment for the provision of health care to an individual; and 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 recaived by
Business Associate on Covered Entity’s behalf shall be subject to this Agreement.

I, CONFIDENTIALITY REQUIREMENTS

{a) Business Associate agrees:

{H to 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
Arrangement Agreement (if consistent with this Agreement and the
HIPAA Privacy Rule), or the HIPAA Privacy Rule, and (3) as would be
permitted by the HIPAA Privacy Rule if such use or disclosure were made
by Covered Entity;

(i) at termination of this Agreement, the Arrangement
Agreement (or any similar documentation 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 Protected Health
Information received from or created or received by Business Associate
on behalf of Covered Entity that Business Associate still maintains in any
form and retain no copies of such information, or if such return or
destruction is not feasible, Business Assoziate will extend the protections
of this Agreement to the information and limit further uses and disclosures
to those purposes that make the return or destruction of the information
not feasible: and

(i) to ensure that its agents, including a subcontractor, o
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 1o take
reasonable steps to ensure that its employees’ actions or omissions do
not cause Business Associate to breach the terms of this Agreement.

(b} Notwithstanding the prohibitions set forth in this Agreement, Business
Associate may use and disclose Protected Health Information as follows:

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

(A) the disclosure is required by law: or
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(B) Business Associate obtains reasonable assurances
from the person to whom the information is disclosed that it will be
held confidentially and 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 information has
been breached:

{ii) for data aggregation services, if to be provided by
Business Associate for the health 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
Business Associate in its capacity as a business associate of another
covered entity, to permit data analyses that relate to the health care
operations of the respective covered entities.

{c) Business Associate will implement appropriate safeguards to prevent use
or disclosure of Protected Health Information other than as permitted in this Agreement.
The Secretary of Health and Human Services shall have the right to audit Business
Associate’s records and practices related to use and disclosure of Protected Health
Information to ensure Covered Entity's compliance with the terms of the HIPAA Privacy
Rule. Business Associate shall report to Covered Entity any use or disclosure of
Protected Health Information which is not in compliance with the terms of this Agreement
of which it becomes aware. In addition, Business Associate agrees to mitigate, to the
extent practicable, any harmful effect that is known to Business Associate of a use or
disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Agreement.

. AVAILABILITY OF PHI

Business Associate agrees to make available Protected Health Information to the extent
and in the manner required by Section 164.524 of the HIPAA Privacy Rule. Business
Associate agrees to make Protected Health Information available for amendment and
incorporate any amendments to Protected Health Information in accordance with the
requirements of Section 164.526 of the HIPAA Privacy Rule. In addition, 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.

V. TERMINATION

Notwithstanding anything in this Agreement to the contrary, Covered Entity shall have
the right to terminate this Agreement and the Arrangement Agreement immediately if
Covered Entity determines that Business Associate has violated any material term of this
Agreement. |f Covered Entity reasonably believes that Business Associate will violate a
material term of this Agreement and, where practicable, Covered Enfity gives written
notice to Business Associate of such belief within a reasonabie time after forming such
belief, and Business Associate fails to provide adeguate written assurances to Covered
Entity that it will not breach the cited term of this Agreement within a reasonable period
of time given the specific circumstances, but in any event, before the threatened breach
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is to occur, then Covered Entity shall have the right to terminate this Agreement and the
Arrangement Agreement immediately.

V. MISCELLANEQUS

Except as expressly stated herein or the HIPAA Privacy Rule, the parties to this
Agreement do not intend to create any rights in any third parties. The obligations of
Business Associate under this Section shall survive the expiration, termination, or
cancellation of this Agreement, the Arrangement 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
intended to create, nor will they be deemed to create any refationship between the
Parties other than that of independent parties contracting with each other solely for the
purposes of effecting the provisions of this Agreement and any other agreements
between the Parties evidencing their business relationship. This Agreement will be
governed by the laws of the State of California. No change, waiver or discharge of any
liabifity or obligation hereunder on any one or more occasions shall be deemed a waiver
of performance of any continuing or other abligation, or shall prohibit enforcement of any
obligation, on any other occasion.

The parties agree that, in the event that any documentation of the arrangement pursuant
to which Business Associate provides services to Covered Entity contains provisions
relating to the use or discfosure of Protected Health Information which are more
restrictive than the provisions of this Agreement, the provisions of the more restrictive
documentation will control. The provisions of this Agreement are intended to establish
the minimum requirements regarding Business Associate's use and disclosure of
Protected Health Information.

In the event that any provision of this Agreement is held by a court of compstent
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
goad faith that any provision of this Agreement fails to comply with the then-current
requirements of the HIPAA Privacy Rule, such party shall notify the other party in writing.
For a period of up to thirty days, the parties shall address in good faith such concern and
amend the terms of this Agreement, if necessary to bring it into compliance. If, after
such thirty-day period, the Agreement fails to comply with the HIPAA Privacy Rule, then
either party has the right to terminate upon written notice to the other party.
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IN WITNESS WHERECF, the Parties have executed this Agreement as of the
day and year written above.

COVERED ENTITY: ' BUSINESS ASSOCIAT

'R By: >t ‘
Title:  Purchasing M-aﬁagelomm_ Title: 7/-‘ (67]( c/'ﬂ,ar /
Date: ,71?;,@ Date: @ (//‘7(//&
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