Ovriginal Agreement No. (A-10789)
AMENDMENT NO. 7
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN Foley & Lardner LLP AND
THE NATIVIDAD MEDICAL CENTER
FOR

Legal Services

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

RECITALS
WHEREAS, the County and Contractor amended the Agreement previously on July 1, 2007 via
Amendment No. 1, on July i, 2008 via Amendment No. 2, and on December !, 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 $276,000.” and replacing
it with “The total amount payable by County to CONTRACTOR under Agreement No, (4-10789)
shall not exceed the total sum of 82,418,000 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 ferm 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 previcus amendments shall be attached to the original Agreement
(No. A-10789),

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



IN WITNESS WHEREOPF, 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 Contractor
By: Foley & Lardner LLP
Sid Cato, NMC Contracts Manager Contractor’s Business Name®** (see instructions)

Date: ﬁ /
YQ—QL Sig n‘é‘éﬂ% President, or Vice-President
By

Harry Weis, NMC Chief Executive Officer

Name and Title D‘[é‘
Date: \“g‘b\(;’ Ce
Date: L//%/ZO/?
r7
By: &N M‘ﬂ—s(
By: /2/6/ (Signature of Secretary, Adst. Secretary, CFO,
Treasurer or Asst. Treasurer)
Monterey County, Deputy County Counsel

/ Dirwe Urs , Paarvee_
Date; b 7 B Name and Title

APPROVED AS TO LEGAL PROVISIONS

APPROVED AS TO FISCAL PROVISIONS Date: Y / 23 /2003
By: % Wﬂ *##¥nstructions
Gary Giboney “’U e
Monterey Coufity Au 1to1 /Cantroller’s Office If CONTRACTOR s a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
SJ(\“\/) signatures of two specified officers (fwo signatures
Date: required).

If CONTRACTOR is a partnership, the name of the
partnhership shall be set forth above together with the
signature of a partner who has authority to execute this
Agresment 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/MONTERLY 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
Overly, 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, Lynectte Milwaukee 599
OF COUNSELS
Doyle, James Madison 675
Einhorn, Alan Boston 617
Elson, Elizaheth Los Angeles 567
Romano, Donald Washington 630
Sorensen, Heidi Washington 617

* For any legal or parategai personsel who are not listed, Contraetor shall be cempensated for such persounel in accordance
with Contracter's standard hourly rate for such personnel, if Contractor notities County it writing of the apphicable standard
rate at the time the Invoice that initially reflects services rendered by such personnel is suhmitted,

Rt Ligtitg Jor Matividisd & Montersy Connty 07 01 13 - (6 30 14.x]5 1



AMENDMENT-7 TO EXHLIBIT A

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

HOURLY
PERSONNEL OFFICE RATE (§)
SENIOR COUNSEL
Brooks, Holden Milwaukee 495
Lacktman, Nathaniel Tampa 468
MeCollom, 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
IHabte, 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 [.os Angeles 270
- SUMMER ASSOCIATES All Offices 250

* For any legal or paralegal personnel who are not tsted, Contractor shall he compensated for such persorel in necordanee
with Contractor's standard hourly rate for such personnel, if Contractor notifles County in writing of the applicable standard
rate at the fime the invoice that Initially reflects services rencered by such personne! is subnifeeed,

Rate Listing Tor Mabvidad & Monterey Conty 07_01_13 - 06_30_i4.xly 2



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: March 20, 2012 AGENDA NO.:

SUBJECT: Authorize the Purchesing 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
Medieal 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 excead $1,918,000 in the aggregate.

SUMMARY/DISCUSSION:

Foley & Lardner LLP specializes in healthcere 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 pariies entered into a third amendment to the
Agreement, effective July 1, 2009, extending the terrn 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 ope year and increasing the maximum Hability to $1,918,000. Amendment #6 would extend the
term of the Agreement for an additional year to June 30, 2013, without increasing the maxinum
liability under the Agreement,

OTHER AGENCY INVOLVEMENT:

County Counse!l 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 Piscal Year 2011/2012 epproved
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, Agresment, 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
AESTOBALE. . e i et e vn e e e

T gt mr” Nt g Nt N Npt”

Upon motion of Supervisor Salinas, seconded by Supervisor Parker, and carfied by those
membets present, the Bozrd hereby;

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execite
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 excead $1,918,000 (no increase to previcusly approved amount) in the
aggregats.

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

AYES: Supervisor Armenta, Calcagno, Salinas, Parker.

NOES: None 7 '

ABSENT: Supervisor Pofter

I, Gl T, Barkawski, Clerk of the Boatd of Supervisors of the Coimty of Monterey, State of California,
hereby certify that the foregoing is a true copy of an original order of sald Board of Supervisors duly made
and entered in the minutes thereof of Mimits 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, State of California

BYMJ cl%w,mc%@

Deputy




" Original Agreement No ov PO#, { 4-10789) -

AMENDMENT NO. 6
FOR PROFESSIONATL 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 betwesn the County of Monterey, on behalf
of Natividad Medical Center (*INMC™), and Foley & Lardner (Contractcn}, hereby agres to amend their
Agreement No, (A- 10789) on the following terms and conditions:

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

2,  This Amendment shall become effective on Match 1, 2012 and shall continue ir: full force until June 30,

© 2013,

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

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

5. Acepy ofthis Amendment shall be attached to the original Agreement No. (A~10789),

IN WITNESS WHEREOQF, 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,

LARDNER-LLP

& P | Dated’ 1/4/2012

CONTRAC% N

Signature 1

v
Printed Name *chard W. Lasater [T Te Office Msnapging Parvtner
Signdtwe 2 %{/ é"\, . Dated ¢ / > / T2,
Printed Name 0 1% M8 U MG Tide Poetnar

*INSTRUCTIONS: It CONJ RAC IOR Is a corporalion, including Bmited Hability and non-profit corporations, the fill legal name of the
eorporation shall be sat forth above together with the signaturey of two speclfied officers. If CONTRACTOR is a partnershin, the name of
the parinership shall be set forth above together with ihe signature of ¢ pariner wha has aaihoriiy io execute this Agreement on behaif of
the parinership, If CONTRACTOR is contragting in and individual capaoity, the individhl shall set, foﬁh the name of the business, if any
and shall personally sign the Agreement. :

NATTIVIDAD MEDICAL CENTER

Signature . - Dated .
PurCnger o -

Signature w«i ; , : Dated '( (q(u-..
NMC - CEO i

Approved as £ Legal Forng
Charles I. MgKee, Countly Counsel

e GTTD

Stacy Saetta, Deguty
Attorneya for Conaty and NMC




MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: Angust 23, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to exscute Amendment #5 to the Agreement (A-10789) with Foley &
Lardner LLP for Independent Consulting and Legal Services at NMC in
an amount not to excesd $1,918,000 in the aggregate and $300,000 for the
period Tuly 1, 2011 to June 30, 2012,

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION;

Tt is recommended the Board of Supervisors euthorize 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 Muly 1, 2011 to June 30, 2012,

SUMMARY/DISCUSSION:

Foley & Lerdner LLP specializes in healthcare law, and has for years provided advies and counsel,
in consultation with the Office of the County Counsel, on & variety of healthoare-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 wotk for
Fiscal Year 2011/12.

OTHER AGENCY INVOLVEMENT:

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

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 Financinl 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

Apreement No. A-10789

Autherize the Purchasing Manager for Natividad )
Medical Center (NIVIC) to execute Amendment No, 5 )
to the Agresment (A-10789) with Foley & Lardner )
LLP for Independent Conaulting and Legal Services at )
NMC in an amount not to exceed $1,918,000 in the )
aggregate and $3GO 000 for the panod July 1, 2011 to )
Tune 30, 2012.., . )

Upon motion of Supervisor Calcagne, seconded by Supervisor Salinas, and carrfed by those
menbers present, the Board hereby,

Authorized the Purchasing Manager fur Natividad Medical Canter (NMC) to
executs Amendnzent Na. 5 to the Agreement (A-10738) with Foley & Lardner
LLP for Indepandent Consulting and Legal Services at NMC in an amount not to
exceed 31,918,000 in the aggregate and $300,00¢ for the peried Inly 1, 2011 to
Tune 30, 2012

PASSED AND ADOPTED on tlis 23" day of August, 2011, by the following vote, to wit:
AYES: Supervisors Armeuta, Caloagne, Salinas, Patker, and Potter

NOES: None

ABSENT: None

L, Gail T, Borkowski, Clerk of the Board of Supervisers of the County of Mowerey, Stuts of California, hereby
certify that the foregoing is e true copy of anl oziginel order of 2aid Board of Supervisors duly made and entered in the
minutes thereof of Minut: Book 75 for the meeting on August 23,2011,

Dated: August 30, 2011 Gaif T, Borkowski, Clerk of the Board of Supervisors
County of Moutersy, State of California

By

Deputy




Original Agreement No or PO, (A~10789)

RENEWAL AMENDMENT NQ. 5
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 o renew their Agresment
Ne. (A-10789) on the following amended terms and conditions:

1. Contractor will continue to ptovide NMC with the same scope of service as stated in the originel 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 LEGAT,

~ PERSONNEL THRQUGH January 31, 2012, attached hereto and incorporated herein by this reference.

3. This Renewal Amendment shall become effective on J uly 1, 2011 and shall continue in full force and
extending the term date until une 30, 2012.

4. The fotal amount payable by County te Contractor under Agresment Ne. (A~ 10’789) shall not exceed the total

sum of $1,918,000 for the full term of the Agreement and $300,000 for fiseal year 2011-2012,

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

6. A copy of this Amendment shall hﬁt attached to the original Agreement No. (A~ 10789)

ol

 IN WITNESS WHEREOY, 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
get forth herein.

CONTRACTOR o ey & Lavdnes LLEP
Signature [ l) [//K’ Dﬂted. Sﬁ /2" ? /2"0—( l

Printad Ngme Y B nE, (/Lwa N\ /f\ | Title ?m AT AEY.  Fo ‘»&fld Lacd ey VP

- < C o - ‘ 7
Stgnature 2 MM é/\) W%h " Dated J} 272 ¥
Printed Name P’LC’?H&‘WD M \ W,——‘ Title 5?{1@ ¥awma E“, ; % 5\:52 ~

HEEINSTRUCTIONS: If CONTRACTOR i & corporation, Including lipited lability and non-profil corporations, the full legaf name of the
corporation shall be sai forth above together with the signatures of two specified officers, If CONTRACTOR s a partnership, the name of
the parinership sholl be set forth above together with the signature of a pariner who has authority to exccute this Agreement on behalf of
ihe partnershilp. If CONTRACTOR s coniracting in and Individual capaciiy, the individual shall set forth the name of the business, if any
and shall personally sign the Agreemant,

NATIVIDAD MEDICAL CENTER

Signature : Dated
Purchagipg Maneger

Stgnature “ﬁ

NMC — CEO

i, g

v '
Approved as to Lcﬁi‘%nﬁrr{: e

Charles J, McKee, Caunty Coungel Ei.l’?
o
7 S Rpoge T e

‘MM/M o 2ol

bt

gl o . ' SN
oot 4 o " P - L ¥
(IR S N A P N R




PERSONNEL
PARTNERS

Abalona, William '
Gage, Laury

Gonzalez Knavel, Maria

Guerrero, Jaime

Hoffman, Samuel

Koech, Gary

Leventhal, Robert

Overly, Michael

" Riley, Leigh
Rodriguez, Denise
Rosenbaum, Wayne
Rossman, Chris
Saue, Jacqueline
Scarano, R. Michael
Schieble, Mark

CSeiden, Richard

- Sevell, Robert

Smasaﬁ, Tami

Thrope, Jeff

Ung, Diane

Vernaglia, Lawrence

Waltz, Judith
Yslas, John
Zigman, Lynette

OF COUNSELS

Doyle, James
Einhorn, Alan
Sorensen, Heidi

e

OITFICE

Sacramento
Milwankee

- Milwaukes

Los Angeles
San Diego
Tampa

Los Angeles
Los Angeles
Milwaukee
L.os Angeles
San Diego
Detroit
Washingfon |

- San Diego
San Francisco

Los Angeles
Los Angeles
Los Angeles
New York
Los Angeles
Boston

San Francisco
Los Angeles
Milwaukee

Madison
Boston
Washington

FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER
AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAT PERSONNEL
THROUGH JANUARY 31 2012

585

. 585
- 585
849 -

495
522

581~

752
572
653
522

639

608
594
644
644

500

599
390
563
585
639
495
585

678
- 585

867

EXHIBIT A

For any legal pr paralegal personnel who are not hsted Contractor shall be compensated for fﬂmh personnel in accardance

with Contractor's standayd hnur[y rate for such personel, if Contractor notifies County in writing of lhe applicable standard

rate at the time the invoice that initially reflects services rendered by such personnel iy subtmttul.



o

PERSONNEL

SENIOR COUNSEL

Kwiecinski, Maureen
Lacktman, Nathaniel

- McCollum, Michael

Rifenbark, Richard
Warren, Adria

SPECIAL COUNSEL

Bates, Jeffrey
Conn, Lawrence

ASSQCIATES

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

- Kim, Julie

Patel, Shilpa
Salinas, Senia

Shankar, Anil

Wooden, Jeremy

FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER
AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PLRSONNLL

THROUGH JANUARY 31, 2012

OFFICE,

Milwankee
Tampa

Los Angeles
Los Angeles
Boston

Los Angeles
Los Angeles

Tos Angeles:

T.es Angeles
" Los Angeles
Tampa
Loz Angeles
Milwaukee
Los Angeles
- Los Angeles
New York
Los Angeles
Los Angeles
Los Angeles

297

387
374
446
527
581

558
621

27%
302

302

446
360

387
338

401
360
336

360

EXHIBIT A

For any legal or paralegal personnel who are not listed, Contractor shall be compensated for such personnel in secordance

with Contractot's standard hourly rate for sueh personncl, if Contractor notifies County in weiting of the applicable stantdard

rate at the time the invoice that initially reflects services rendered by such persounel iz submftted,



: ‘ EXHIBIT A
FOLEY & LARDNER/NATIVIDAD MEDICAL CENTER
' AGREEMENT FOR LEGAL SERVICES
HOURLY RATES FOR SELECTED LAWYERS AND LEGAL PDRSO\INLL
THROUGH JANUARY 31,2012

PERSONNEI, OFFICE

PARALEGALS

LeBrun, Alfred ‘ Los Angpeles 203
Lewman, Kevin. - Los Angeles 261
LIBRARIANS

Frame, Stefanie 7 Los Angeles - 135"
Knuth, Charles Washington 135
SUMMER ASSOCIATES Al Offices 221

* For any legai or pmalega] persoanel who are not hstcd Contractor shall be compensated for sueh personnel in accordance

with Coutrac’cm § standard hourly rate for suek persoungl, if Contractar natifies County in writing of the applicable Hmndnrd

rate at the time the.invoice that initially reflects services rendered by such personnel 1s submitted.



MONTEREY COUNTY BOARD OF SUPERVISORS

g
MEETING; June &, 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 1ot to
exceed $1,618,0000 (an inorease 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 executs Amendment #4 to the Agreement with F oley & 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,

SUMMARY/DISCUSSION;

Foley & Lardner LLP specializes in healthcare law, and has for years provided advice and counsel
in consultation with the Office of the County Counsel, on a variety of healtheare-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 henefit of public
hospitals statewide. The requested increase is associated w

2

ith an increase in the sgops of work for
Fiscal Year 2009/10~ 20 gell éo ‘fé‘“‘"" W) &M-.“‘;‘q_u,g;y » £ Ao w14

A PN . s '
OTHER AGENCY INVOLVEMENT: b el Geoy 2z L0/0/1/,

The Amendment has been reviewed and approved by County Cotmsel, the Anditor/Controller's
office, and the Natividad Medical Center Board of Trustees.

FINANCING:

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

Prepared by: Q‘}{{ /L?QM

Stacy Saeita 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

Agresment No: A - 10789

Authorize the Purchasing Manager for Natividad Medical Center (INMC)
to sxecute 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 petlod April 1,
2010 to Jun= 30, 2011,

R N N

Upon motion of Supervisor Parker, seconded by Supervisor Armenta, and carried by those
members prasent, the Board hergby:

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 April 1, 2010 to June 30, 2011,

PASSED AND ADCPTED this 29% day of June, 2010, by the following vote, to wit:
AYES: Supetrvisors Armenta, Calcagno, Salinas, Parker

NOES: None

ABSENT: Supervisor Potter

I, Gall T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, herehy
certify that the foregoing is u irus copy of an original order of sald Board of Supervisors duly made and entered
the minutes thereol of Mimute Book 73 for the meeting on June 29, 2010,

Dated: July 1, 2010 Gail T. Borkowski, Clerk of the Board of Supervisors
Coupty of Monterey, State of California
By i}?, ~ L

L

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 & Leeal SERVICES

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

1'

2,

Contractor will continue to pravide NMC with the same scope of service as stated in the original
Agrsement No, (A-10789). :

This Renewal Amendment shall become effective on April 1, 2010 and shall continue in full force
and extending the term date uatil June 30, 2011,

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 fiull force and effect.

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

IN WITNESS WHEREOF, the perties 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,

CONTRAC§ OR | .
Signature fru.fi ¢ / [ 87 AN Dated

Printed Name \“m}ﬂ j

Tiile

NATM%M* %\:CENTER P
Signature @ %’Z/‘W/ 2% //%Wf Dated 7”%"’;’{{)

Purchasing Manager

Foanl f
Signature Wﬂ» U‘““‘ G o Dated ~3 ( A, ifbi %)

NMC - CEO

Approved as t¢ Legal Foruy,

Charles J, MgKes, County Counsel

By T ﬂw '4}.—~j

Stacy Sactta, Depugy {(’7"{{
Attornieys for Coulity and NMC Diated: = % 2010




MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: March 17,2009 -~ AGENDA NO.b- . .
SUBJECT: - Approve and authorize the Purchasing Manager of Natividad Medmal Centm I
Lo - (NMC) to execute Amendment #3 to the Agreement with Foley & Laréner - [+ .o

. © LLP for Independent Consultmg anc,iLega.l Servioss at NVIC in an amotnt ¥ i 7 .
"not ta excéed $868,000 (en1 increass of$250 OOO) f01 ﬂm parlod December 1, |

R IR 2008 through Tine 20, 2010,
R DEPARTMENT* R NATIVDAD MEDICAL‘CBNTER

“ ”'f_';RECOMMJJNDATION '5 a-‘:frj'-?

St is recommended fhat tT‘lG Eaard of Superwsms ppl ové and a.uﬂwnze the Purchasmg Mamgal . AT
o, of Natividad Medicai Ce:ziter (NMC) to emcute "Ameridment #3 to the Agreemem with Folay. & &1 )
. Lardner LLP for ,‘independsnt Consultmg and Lepal Services at NMC 1 in an gmountngt fo exceed

$868 000 {an incrsase of $25C OOG) forr the penod Dece‘mberl 2008 through June 30, 2010. SAUEEE |

N DIS CUSSION!SUMMARY

-Fo}ey & Lardnar LLP spcclalizes in healthoare law, and has for yeals p1ov1ded adwce anci GOHHEBL i e
- in cptsnltation w1th the Offios of the County Counsel, on a variety of healthcars-related isstes to ¥ .
'NMC,The firm represents the California Association of Public Hospitals (CAPH) and works -
fraquently with the state government and CAPH in drafting legislation for the benefit of public .
hospitals statewide. Ths previous amendment did not fully reflect the FY 08 02 budgeted a.mount .
for thig service; thus the need for Amendment # 3. '

OTHER AGFNCY INVOLVEMENT =~

The Amendment has béen feviewsd and approvad by the Offics of the Conuty Counsel, the -
| Audltol/Contmllm 8 ofﬁce and thc Nativi dad Medical Center Board of Tms‘uees

]

The cost ofthls Amendment #3 is $250 OOO The current pulchase order for fisoel year 2008/09' RS
s s ot $75 OOO OF thf:‘ $250 OOG m,czeasa raqu,ested $87 OGG ts- mblnded i tlla Fmal “c.éar 2008 =

i

S Plﬁpmed B}/ e ‘
L 8id Cate, Mmmgemem Analysi
... Date: Februgry 10,2008 . .. S0
N Atmrhmants Amendment #3, Agleemem Board Oxdc—n
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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 Manager of Natlvidad Medical )
Center (NMC) 1o execute Amendment No. 3 to the Agreement with )
Foley & Lardner LLP for Independert Consulting and Legel Services )
al NMC in an amount not to exceed $868,000 {an increase of )
$250,000) for the period December 1, 2008 through June 30, 2010, )

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

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

Approved and authorized the Purchasing Manager of Natividad Medical Center (NMC) to
execute Amendment No. 3 to the Agreement with Foley & Lardner LLP for Independent
Consulting and Legal Services at NMC in an amount nof to exceed $868,000 (an increase of
$250,000) for the period December 1, 2008 through June 30, 2010,

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

NOES: Nene

ABSENT:  Superviser Potter

I, Gall T. Borkowski, Clerk of the Beard of Supervisors of the County of Monterey, State of California, hareby
certify that the foregaing i3 a true sopy of an origina! order of sald Roard of Supervisors duly made and entered in
the minutes thereof of Minute Book 74 forthe meoting on March 17, 2006,

Dated: March 19, 2009 Gail T. Borkowski, Clerk of the Hoard of Supervisors
‘ County of¥fongerey, State of California

By . 2y




(Original Agreement No, A-10789)

RENEWAL AMENDMENT NO. 3
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Lardoer AND
THE COUNTY OF MONTEREY

FOR

Independent Consulting & Lesy] SERVICES

The parties to Professional Service Agresmment, dated January 1, 2007 between the County of Monterey,
on behalf of Natividad Medical Center (“NMC™), and Foley & Lardner (Contractor), hersby 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 payabie by County to Contractor under Agrsement No. (A-10789) shall not
exceed the total sum of $868,000 for the full term of the Agreement; and $162, OOO for fiscal year

2008-2009.

S

All other terms and conditions of the Agreement shall continue in full fores and effsct,
A copy of this Amendment shall be attached to the criginal Agreement No, (A-10789).

IN WITNESS WHEREOF, the parties hereto are in agresment 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
T e
Stgnature - W Vc«;ﬂf/«
= Purchasmg Manager
S;'gnmwe ]\\[\ m&),é{\ V"HM

“"?) ("ZU NMC — CEO

ApproéZo Legal Form
ChWa cpuﬁ‘f{:y sal

fliam Lit, Deputy
Attorneys for County and NMC

AR coricier
{“L{?ﬁy b Marerey

gt

Dated

;:sj/z‘;//grag
MAR 2 3 2009

Dated

7y
Dated: /g//ﬁé , 2009



(Original Agreement No. A-10789)

RENEWAL AMENDMENT NO, 2
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Foley & Lardner LLF AND
THE COUNTY OF MONTEREY
FOR
Tndependent Consulting & Lepal SERVICES

The parties to Professional Service Agreement, dated Jannary 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 and conditions:

L

2,

Dok

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

This Renewal Amendment shall become effestive on July 1, 2008 and shall continue tn full force
and extending the tetm date until June 30, 2009,

The total amount payable by County to Contractor under Agreement No. (A-10789) shall not
exceed the total sum of $6£4,000 for the full tertn of ths Agresment; and §75,000 for fiscal year
2008-2009,

All ofhier terms and eonditions of the Agreement shall continue in full force and sffect.

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

IN WITNESS WHEREOF, the parties hetsto ers in agreement with this Amendment and

Professional Service Agresment on the basis set forth in this document and have executed this
amendment on the day and year set forth herein. '

Stgnature o ¢

Dated ‘-5/ 9/ ﬂﬁ ‘

1) A
| ﬁ‘ 4 ‘/f

A N
Printed Name S | M\/ P Wﬁ/ m Title fﬂ/ﬁ%ﬂu

¥ 7 v ¥

_EOUNTY OF MONTEREY —

pindi S AN

e, B ) o — s —
Signeture __ »" ”# ST e Wm_,_#w-:) Dated & %M

/ﬁurchésm Manage
Stgnature | Mﬁ /?/(/C—) Dyated dﬁ’v/ & g ‘
ﬁﬁce@'ﬁo / / //f f/

Apnroves as fo agaIFoz‘n::

By

. 4

e Blawel, Depiy 2l Lepd 5’/ /@
tiomeya for Gounty and NMC o Dated: 2008
I .
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(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.

o

Contractor will continue to provide NMC with the same scope of service 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 wntil 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 f01 the foll 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 January 31, 2007),” shall be replaced by the document attached to this
renewal with the cover page, “Contracior’s Atforney’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 (o the original Agreement No. (A-10789),

IN WITNESS WHEREOF, the patties 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.

Signature

CONTR;; TOR ﬁpi(ﬂ IDNE. AP

NSt Dated (o ~{p~ O-jﬂ

i

Printed Nams Tlfwm W LAYTEZE e JATRBIL.

COUNTY TY OEMONLEREX
§fgrzamﬁéff T MS) Dated __»~ K[ﬁ fj;?
Signatire Dated (// /ejj/é /7

"

Approyed #5 to L.eqal F?/?
Cha é% J MGKE% Co,uﬂ‘y Goun

Sy,

LACA_808873.1

4 8 xm&l&em B:dwelﬁ- Depu /f // /
ttorneys for County and NMC Dated: fij , 2007
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-y

Before the Board of Supervisors in apd for the
© County of Montersy, State of California

Agreentent No.t A-1078¢ . AT

8. Approve the Purchasing Meanager for the County of )
Monterey.o bxecute an Agreement with Foley & )
Lardner LLP for Independent Consulting and Legal ) :
Services 4t Natividad Medical Center in an amount ) : :
not o exceed $276,000 for the period Jatmary 1, ) '
2007 fhropeh Juns 30, 2007, and . © )

b, Waive Colmty insurance languagerequirements - )

Upop rotion, of Supérvisor Celoagno, secondad by Supervisor, Salinas, arid '::a:rriad by
those mertbers prasent, effactive February 6, 2007 the Board hereby: ‘

a. Approves j‘cha Plﬁr‘qhg,‘aing Managey for the County of Montersy to execute an .
Agreerient with Foley & Lardher LLP for Independent Consulting and Legal
Services at Natividad Medical Center In an amount not to exceed $276,000 for the -

pertod January 1, 2007 through Fune 30, 2007; and
b, Waivas County insurenoe lengnage requiternents. .
PASSHED AND ADOPTED on fis § day of Eebruaty 2007, by the Sllowing Yote, to Wi

- AVES:  Supervisors Armenta, Caleagno, and Salinas
NOES:  Nohe _
" ABSENT: Supervisors Potter and Smith _

]

L Lew C; Benmim, Clerk of the Board of Supervigors of the Coupty of Montersy, State of Gaﬁf&nﬁi’a, harab'y' .
certify thai the foregolng (s a true cogy of an original order of seid Board of Supervisors duly mede and entersd
o e minatey thereaf of Minute Book 73 for the meeting on Bebruary 6, 2067, : b

Duted: Pebruary 7,'2007 Lew C. Banman, Clerk of the Board of Supervisars,

Caupty of De af Ca\}p:ﬁj’ ormla -
By ‘ ("\] ]

Daletie Drein, Deputy

t 4




COUNTY O REY AGREIVENT TESSTONAL SERVICIES

(MORF THAN §25.000%

This Professional Servicss Agresment (“Agreemont”) 18 made by and between the County of Montersy, a
politioal sebdivigion of the State of California (hereinafier “County™) and Foley & Lerdner LLP

L]

(Reretafior "CONTRACTORY.,

In consideration of the mutual covenants and conditlons set forth it this Agteement, the parties agree as
follows:

1. SERVICES TO BEPROVIDED, The County hereby engages CONTRACTOR to porform, and
CONTRACTQR hersby egrees to parform, the servicas described in Exhibit A in conformity with the terms of
this Agreemant. The services ate generally described re follows: Provide_[ndependent consuliing and Lagal

Servicas,

2. PAYMENTS BY COUNTY, Coumty shall pay the CONTRACTOR in accovdance with the payment
provisions set forth in Exbibit 4, subjeot to the Umbtatons set forth in this Agresment. The fotsl amonat
payable by County 0 CONTRACTOR yader this Agreement shall not exoeed the sum of § 276,000 .

3. TERM OF AGREEMENT, The term of this Agreement is fom January 1, 2007 to
Jure 30, 2007 , unless gooner terminated pursnant to the terms of this Apgreement. This

" Agreementis of no foroe or effact watll signed by both CONTRACTOR and County and with County s1gmng

last, and CONTRACTOR may not corurnensce work before County signs this Apgresment.

-4-. ADDITIONAL PROVISIONEEXMIEITS, The following atlached exhibliy ave incorporated herem by
roferenios and conatitute a patt of this Agreement;

Exhibit A Scap & of Bervices/Payment Provisions

Contractor's Atterney's current rate scheduls
Fabruary 1, 2006 thiough January 31, 2007

3. PRRFORMANCE STANDARDS.

501, CONTRACTOR warrands that CONTRACTOR. and CONTRACTOR's agents, employess, and
suboontractors performing services nnder this Agreement are spemaﬂy trained, experichead, compatent, and
apprapriasly Hoensed to perform the work and debiver the services required ynder this Agreement and are not
employees of the County, ot immediate family of an employes of the County,

502, CONTRACTOR, its agents, employses, and suboontrastors shall perform all work in a safd and
skiliful meamer and in compliance with: ] appliceble laws and regulations, Al work performed under this
Agreemant that is required by law to be performed oy supervised by licensed personne] shall be performed in
accotdanee with such loensing equitements. .

*Aporoved by County Board of Supervisars on
G8-C/PG50 4105 1ofs Prujeot ID:




LAGA_776098.4 1010

services tequired under this Agreement and are not employees of the Coutty, or immediate
family of en employees of the County.

3.02. CONTRACTOR, its agents, employees, and subsoniractors shall perform
all work in a safe and skillful manner and in compliance with &l! appliceble lawe and regulations,
All work performed under this Agreement that is required by law to be performed or suparvised
by licensed parsonnel shall be performed in accordance with such Heensing requirernents,

5.03, CONTRACTOR shall furnish, atits own experse, all materials,
equipment, and perscnne! necessary tor carry out the terms of this Agreement, exoept a3 -
ofherwise specified tu this Agreement, CONTRACTOR shall not yse County premises, prop ety
(including equiprent, instruments, or supplies) or personnel for sty purpose other than in the -
performence of fty obligations under this Agteement,

8.  PAYMENT CONDITIONS,

\ . . .

. 601, CONTRACTOR shall submit to the Contract Administrator an involes on
a form ecosptabls to County. Ifnot otherwise specified, the CONTRACTOR may submit such
invoice pariodically or at the completion of services, but in any event, not later than 30 days after
carmpletion of services, The invoice shall st forth the amovmts dlatmed by CONTRACTOR. for
the previous perlod, together with an {temized basis for the amounts clatmed, end such other
informatlon pertinent to the tnvoice as the County may require, The Contract Administrator or
his oz her designes shall cgetify the invoics, either i the requested amotmt or in such ather
amount ag the Connty approves in conformity with this Agreement, and shall promptly submit -
such inveloa to the County Auditor-Controller for payment, The Cousity Auditor-Controtler
shall pay the amount certified within 30 davs of raceiving the certified invelce.

6.02, CONTRACTOR shall not recetve refmbinsement for fravel expenses
unless set forth in this Agreement, : ‘

7. TERMINATION,

"7.01. Duting the tertn of thds Agreement, the County may terminate the
Agreement for any reason by giving wiittén notics of termination to the CONTRACTOR, at least
thirty {30) days prior to the effective date of termination. Such notlee shall set forth the affective
date of termination. In the event of such termination, the amount payable under this Apgreement
ghell bo reduced in propertion to the services provided prior to the dats of termination,

. : 7.02." The County tay cancel e_md'temﬁnate this Agrestnent for good cause
effortive tmmediately upon written notice to CONTRACTOR, “Good cause” inotudes the

" failure of CONTRACTOR to perform the reqiired services at the time end in the manner

provided under this Agresment, If County terminates this Agreement for gaod cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County may
proceed with the work iu any manner which County deems proper. The zost to the County shall
be deducted from atty sum due the CONTRACTOR under this Agreement, :

8, INDEMNIFICATION, CONTRACTOR shall indemnify, defond, and hold |
. hasmless the County, its officers, agents, and amployees, from and against any and all olaims,

20f§ Projsot 1D,




Hzbilities, and losses whatsoever (including damages fo property and Injuries to or death of
persons, coutt costs, and reasonabls attornays® fees) ocourring or resulting to any and all persons,
firtas or corporations furmishing or supplying work, services, matetials, or supplies in comection
with the petformance of this Agreement, and from any and ail clatms, Habilitles, and losses .

occwrting or resuitihg to any persen, finm, or corporation for damage, infuty, or death arising out

of ar connected with the CONTRACTOR s performance of this Agreement, unless such claims,
liebilities, or losses arise out of the sole negligonce or willful misconduct of the Cowunty.
“CONTRACTOR’s performance” includes CONTRACTOR s sotion or inaction and the sotion
or inaction of CONTRACTOR s officers, employsss, agents and suboonitactors,

9 INSURANCE.

9.01. Insurance Coverage Regu.{rement Withott limitt ing CONTRACTOR s
duty to indemnify, CONTRACTOR shell meintzin in effect throughout the terin of this
Agreement s polioy or policies of insurence with the following mimmum lirnits of liability:

Professional liability insurancs, if required for the professional services being

provided, (a.g., those persons authorized by & license to eugags in a business or profession
tegulated by the Cellfornia Business and Professions Cods), in the smount of not less than,
$1,000,000 per clatm and $2,000,000 in the aggregate, to oover. liability for malpractice orerrors
or omissions made i1 the course of rendering professional services, Ifprofessional lighility
insuranes is wtitten on a “claime-mads” basts rather than an ocourrence begis, the

© CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obfaln
sxtendsd reporting coveraga (“tail coverage™) with the same liabillty Hmits, Any suoch tail
coverage shall confinue for at least three yeary following the expiration or sirfier termination of
this Agreement. See Exhibit B attached.

o 902, Other Inzurance Requirements. All insurance required by this Agresment
‘shall be with a compeny acceptablo.fo fhe County and issued and executed by an adwmitted
inayrer authorized to transact Ingurance business in the State of California. Unless otherwise
specified by fhis Agreement, a1l such insurance shall be writlen on an cocurrence basis, or, if the

policy is not writien on ati occurrence bagis, such policy with the coverage required heréin shall .

sontinue in effect for a period of three yoars following the date CONTRACTOR commpletes its
performance of services nnder this Agresment,

Bach lability policy shall nrovide that the County shall be glven notice in writing,
at loast thirty days in advance of any endorsed redvotion in coverage or limit, cancellation, or
intended noprenews] thereof, Each policy ghall provide coverage for Contractor and additional
insureds with respect to claima arlsing from each subcontractor, if any, performing work wmnder
this Agreement, or be accompamed by & certificate of insurance from-each subcontrastor
showing each subconiractor hds identical msuremce ¢overage to the above requirements,

Prior to the execution of this Agreemens by the County, CONTRACTOR shall
ﬁle certificates of insurance with the County's coniract admindstrator and County’s
Contracts/Parchasing Division, showing that the CONTRACTOR has in offect the tnsutatoce

_required by this Agreement, The CONTEACTOR shall file a new or amended certificate of
insurance within five calendar days after any changs 18 made 0 eny insurance policy which

- Jof 8 Project 1D:
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would alter the nformation on the certificate faen bn file, Acceptance or approval of insurance
shall In no way modify or change the indemnification olause In this Agreement, which shall
continue in full force and effect,

CONTRACTOR shall at all times during the term of this Agreément malntainin -

force the insurance coverage required under this Agreement and shall send, without demznd by
County, annnal certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. Ifthe certificats 1a not received by the expiration date, County
shall notify CONTRACTCR and CONTRACTOR shall have fivs calendar days to send in the
certifioate, evidencing no lapse in coverage durlng the initerim, Failure by CONTRACTOR fo
malntain such ingurance is a default of this Agreement which entitles County, at its sole

discretion, to terminate this A gresment Immediately.
0. RECORDS AND CONFIDENTIALITY.

. 10,01, Confidentiality, CONTRACTOR and its officers, employses, aguants, and
subcontractors shall comply with any and all federal, stets, and loca! laws which provids for the
confidentiality of rocords and other information, CONTRACTOR shall not dizcloge any
confidential records or other confidential information received from the County or prepared in
connection with the performence of iy Agreement, unloss County specifically permits
CONTRACTOR to discloge such rocords or nformation, CONTRACTOR, shall promptly
transit to County any end ell requasts for disclosure of any such confidential records or
information, CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement oxcapt for the sole purpose of carrying

.out CONTRACTOR g obligations under this Agresment.

: 10.02. County Records. When this Agreainient expires or temﬁ;aataé,
CONTRACTOR shall return to County any Cotnty records which CONTRACTOR used or
recefved from County to parform services under this Agresment. . ‘

10.03. Maintenance of Records. CONTRACTGR shall px:epare, maintadnd, and
preserve all reporis and records that may be required by federal, state, and Couaty rules and

regulations related to servioss parformed under this Agreement, CONTRACTOR shall maintain

such records for e petiod of at least thrée years after receipt of final payment under this
Agreement, I any Utigation, claim, negotlatton, andit exception, or other action relating to this
Agreement is pending at the end of the three year perod, then CONTRACTOR shall retain said

records until such aotion I8 resolved,

10,04, ‘Access to and Audit of Recorils, The County shall have the right 1o

examine, monitor and auditall records, documents, conditions, and activities of the
CONTRACTOR and itg subcontrastors telsted to services provided under this Agreement.
Putsuent to Government Code section 8546,7, if this Agreement involves the sxpenditurs of
public finds in-excess of $10,000, tho parties o this Agreement may be subject, at the request of
the County or as part of any qudit of the County, to the examinatinn and sudit of the State
Auditor pertaining to maiters conmected with the performance of this Agreement for a pariod of
thrse years after final payment under the @greement . '

‘4 of B Profect 1D




10.05, Royalties and Inventions, County shall have a royalty-frea, exclusive and
Irrevocable license to reproduos, publish, and-use, and authorize others to do so, all original
computer programs, writings, sound recordings, pictorial reproductions, drewings, and other
works of similar nature produced in the course of or under this Agreement. CONTRACTOR
snall not publish any such material without the prior written epproval of Courty.

11, NON-DISCRIMINATION. During the performance cf this Agrsement,
-CONTRACTOR, and its subcontractors, shall not unlawfully diseriminate against any person
beeause of race, religlous creed, color, sex, national origin, ancestry, physical dis ability, mentz]
disability, medical condition, marital status, age (over 40), or sexual orisntation, elther in
CONTRACTORs eraployment practices o ir the furnshing of services to reciplents,
CONTRACTOR shall engure that the evaluation and treatment of its employees and applicants
for emuployment and all persons recelving and requesting services are fres of such diserlmination,
CONTRACTOR and arty subcontrastor shall, in the performance of this Agreerent, fully
comply with all federal, state, and local laws and regulations which prohibit diserimination, The
Trovision of services prirnarily or excinsively to such target population as may be designated in
this Agreement shall not be deered to be prohibited disorimination,

‘ 12,  COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT, I this 5
Agreemert has been cr will be finded with monies recetved by the Clonnty purstent'to a contract |
with the state or federal government in which the Couaty is the grantee, CONTRACTOR will . ]
L comply with all the provisions of seid contract, to the extent applicabls to CONTRACTOR a3 a l

subgrantee under said contract, end said provisions shell be deemed a part of this Agreement, as ]
thougli flly set forth herein, Upon, zequest, County will deliver a copy of said contractto
CONTRACTOR, at no cost to CONTRACTOR. ' '

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

' obligations under this Agreement, CONTRACTOR is at all times acting and performing as an
independent contractor and ot 48 an employee of the County. No offer or obligation of
permanent empioyment with the County or partionlar County department or agency is intendéd
in any manner, and CONTRACTOR. shall not become entitled by Virtue of this Agreement to
receive from County any form of employes hanefits including but not Hmitad to sick leave,
vacation, retirement benefits, workers' compensation coverage, Insurance or disability benefits,
CONTRACTOR shalt be solely Hable for and cbligated to pay directly all applicable tazes, -
Ineluding federal and state fucome taxes and sccial security, arlsing out of CONTRACTOR s

+ perforimance of this Apreement. In connection therewith, CONTRACTOR shall defend, -
Indemnify, and hold County harmless from any and all Uability which County may inour becanse
of CONTRACTOR s faflure to pay such taxes, oo

14, NOTICES. Notioss requized under this Agreement shall be deliverad petsonally.
or by flrst-clags, postage pre-paid mail to the Courty’s and CONTRACTOR'S sontract
edministrators at the addresses listed below:

50f8 Project ID:
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FOR COUNTY: FOR CONTRACTOR:
Office of the County Counsel Foloy & Lardner LL.P
e RSk Manaveinant
Name gnd Title Shirley P. Morrigan
Partner, Foley & Lardner LLP
158 West Alisal Street, 3™ Floor 2029 Century Park Bast, Suite 3500
Salinag, California 93501 Yoz Anpeles, Californel 90067-302]
Address Addrags
{(831) 755-5045; {8311 744-84 5’7 (310) 9757987
Phone Phone

15, MISCELLANEQOUS PROVISIONS,

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

15,02, Amendmert, This Agreement may be amended or modified only by an
instrument in writing sigred by the County and the CONTRACTOR. . ,

13,03, Waiver. . Any walver of any terms and condifions of this Agreement raust
be o writlng and signed by tha County and the CONTRACTOR, A walver of any of the terms
© end conditions of this Agreement shell not be construed as a walver of any other terms or
.conditions m this Apresment,

15.04. Contractor. The term “CONTRACTOR? as usad in this Agresment
' includas CONTRACTOR s officers, agents, and employaas acting on CONTRACTCOR’s behalf
in the performance of this Agresment, .

15.05. Digputes, CONTRACTOR shall continue to perform under ﬂm
Agreement dunng any dispute,

15,06, Agsighment end Subcontmcti_gg. The CONTRACTOR shall not assign,
sall, or otherwise trangfer its fmterest or obligations in this Agreament without the prior written
consent of the County, None of the services coverad by this Agreement shall be subcontracted
without the prior written approval of the County, Notwithstending any such. subcontract,

. CONTRACTOR shall continue to be lisble for ths performancs of all requirements of this
Agroamont,

15,07, Sucoessors and Assigns, This Agreement and the rights, privileges, dutfes,
and obligations of the County end CONTRACTOR under this Agreement, to the extent
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assignable or delegeble, shallbe bmding upon and ture to the benefit of the parties and thelr

respective succedsors, permitted assigns, and hefrs,

- 15.08, Compliance with Applicabls Law, The partiea shall comply with all
apphcable federal, state, and looal laws and regulations in perfcrmmg thts Apgreement,

15,09, Headingg, The headings are for cr:mfenience only and hall not be used to
interprot the terms of fhis Agreement

15.10. Time ia of the Bagence. Time {s of the sssence in aach and alf of the
pmwsmns of this Agreement,

15,11, Claveming Law, This Agreemetit shall be governad by and mterpretcd
under the laws of the State of California,

15,12, Non-sxclusivs Ageemem This Agreﬁment is nog-excluaive and both
Colnty and CONTRACTOR. expressly reserva the right to contraot with other entities for the
game or similar services,

15,13, Construction of Agreement. The Comnty and CONTRACTOR agres that

" each party has filly participated in the review and revision of this Agreement and that anyyule of _

tonstruetion to the effect that ammguitms are 1o be resolved against the drafting party shall not
apply in the interpretation of this Agresment or any amendment to this Agresment.

153,14, Counterparts. This Agreement mey be executed in two or more

oounterparts, each of which shell be deemed an original, but ll of which togather shall constituts

ons end the sashe Agreement,

15,15, A uthcnty Any individnal executing this Agresment on behalf of the
County ot the CONTRACTOR represents and warranis hereby that he or she has the requisije
anthority to enter into this Agresment on behslf of such party and bind the paﬂy to the terms amnd
conditions of this Agrosment.

. 15.16, Intsgration. This Agreemen inchading the @xhﬂ:zts, represant the antire
- Agreernent between the Cotinty and the CONTRACTOR with respest to the subject matter of
this Agreernent and shall supersede all prior negotiations, repregentations, or agresmants, either
written or oral, between the County end the CONTRACTOR as of the effective date of this
Agreemment, whicl 18 the date that the County signa the Agz eernent,

_ 15.17, Interpretation of Conflictlng Provisions, In the event of any contlict or,
inconsistency betwéen the provisions of this Agreement and the Provisions of any exhibit or

ather attachment to this Agreetnent, the provisions of this Agresment shall prevail and control.

This space o loft blawk, intentionally,
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IN WITNESS WHERECF, County and CONTRACTOR have exeouted this Agreement

. a8 of the day and year written below

C‘OUNTY OF MON’I‘EREY '

hasing Manager |

Date: ﬁ /‘EQ\ ZGG?

CONTRACTOR

FOLEY & LARDNER LLP

Voot DNty

S By: !
. By! _Ejﬁ:;_q.lgéb_ - Richard W, Lagater, IT -
Dejartment Head (if applicable) Log Angelsy Office Managing Partner
FEB 14 2007, ' '
Date: Date _ -
. By ' ' ,‘ g
Board of Supervisors (if appliceble) By: m{@(m
Date: : " Shirley P.(Mprrigan, Partner (-
Appmved as to EG Dater ' )
By A uf’;:B (‘J (}(
County Counsel o
Date: - SQl-H2- ?@‘5? -
" Approved as to Fiscal Pravisions
Date:
By
Anditor/Contraller -
Date; .
- Approved as o Liubility Frovisions
Bw:
Risk Meanagement’
Date!
County Board of Supervisors® Agreement Number:

¥ Approval by, Risk Management is necsssesy only if shangas are made i phragraph 8or 9,

B
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BUSINESS ASSOCIATE AGREEMENT

This Agreement, heremarfter referred 1o as “Agreement”, is made offective February 17, 2010 by and
between the County of Monterey, 2 political subdivision of the State of California, on behalf of Natividad
Medical Center, hereinafter referred to as “Covered Entity”, and Foley & Lardner LLP hereinafer referred to as
“Business Associate”, (individually, a “Party” and collectively, the “Parties™).

WITNESSETIIL:

WHEREAS, Sections 261 through 264 of the federal Health Insurance Portability and Accountability
Act of 1696, Public Law 104-191, known as “the Administrative Simplification provisions,” direct the
Department of Health and Human Services to develop standards to protect the seourity, confidentiality and
integrity of health information; and

WHEREAS, pursuant to the Administrative Simplification provisions, the Secretary of Health and
Hurnan Services has issued regulations modifying 45 CFR Parts 180 and 164 (the “HIPAA Privacy Rule”); and

WHERFEAS, the State of California has enacted statutes designed to safeguard patient privacy including,
without limitation, the Confidentiality of Medical Information Act (“CMIA™), Californis Civil Code § 56 ef seq.,
Senate Bill 541, snacted 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 proteciive of the confidentiality of health information than the provisions of HIPAA; and

WHEREAS, the Parties have entered inte an arrangement whereby Buginess Associate will provide
certain services to Coversd Entity, hereby referred to as the “Service Agresment” and, pursuant to such
arrangement, Business Associate may be considersd a “business associate” of Coversd Enlity as defined in the
HIPAA Privacy Rule and under California law; and

VWHERTAS, Busingss 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 law, 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 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 amendad, the HIPAA Privacy Rule shalt control, Inthe
event of an incongistency between the provisions of thig Agreement and mandatory provisions of CMIA or other
California law, California law shall conirol. Where provisions of this Agreement are different than those
mandated in the KIPAA Privacy Rule and California law, but nonetheless are permitted by the HIPAA Privacy
Rule and Califoruia law, the provisions of this Agreement shall control,

The term “Protected Health Information” means individually identifiable health information including, without
limitation, all information, data, docwmentation, and materials, including without limifation, demographic,
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medical and financial information, that relates to the past, present, or fumre physicel or mental health or condition
of an individnal; the provision of health care to an individual; or the past, present, or future payment for the
provision of heaith care to an individual; and that identifies the individual or with respect to which there is a
reasonable basis te belisve the information can be used to identify the individual,

Business Associate aclmowledges and agrees that all Protected Health Information that is created or received by
Cavered Entity and disclosed or made available in any form, including paper record, oral commumnication, aundio
recording, and electronic display by Covered Eatity 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.

IT. CONFIDENTIALLITY REQUIREMENTS

(&) Business Associate agrees:

(3 to avcess, use, or disclose any Protected Health Information solely: (1) for meeting its
obligations as set forth in any agresments 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 Hntity is required to disclose such information or as otherwise permitied under this Agreement,
the Service Agreement (if consistent with the HIPAA Privacy Rule, and California law), the IIIPAA
Privacy Rule, or California law and (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 lermination 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
‘easible, 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
maintaing i atty form and retain no copies of such information, or if Business Associate determines that
such refurn or destruction is not feasible, Business Associate will extend the protections of this
Agreement to the information and limit futther access, uses, and disclosures to those purposes that make
the return or destruction of the information not feasible; end

(il  to ensure that its agents, inchuding 2 subcontracter, to whom it provides Protected Health
Information received from cr ereated by Business Associate on behaif of Covered Entity, agrees to the
samne restrictions and conditions that apply to Business Associate with respect to such information. In
addition, Business Associate agrees to take reagonable 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:

{1) if neoessary, for the proper management and administration of Business Associate or to
carry out the fegal 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 1s aware in which the confidentiality of
the information has been breached, within five calendar days of discovering said breach of
confidentiality;

{i1) for data aggregation services, if {o be provided by Business Associate for the health care
operations of Covered Entity pursuant to any agresments between the Parties evidencing their business
relationship, For purposes of this Agreement, data aggregation services means the combining of
Protested Health information by Bustness Associate with the protested health information received by
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Business Associate in its capacity as a business associste of another covered entity, to permit data
analyses that relate to the health care cperations of the respective covered entities.

{c) Business Associate will implement appropriate safeguards to prevent access fo, use of, or
diselosure 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
retated fo use and disclosure of Protected Health Information to ensure Covered Entity’s compliance with
the terms cf the HIPAA Privacy Rule, Business Associate shall report to Covered Entity any acoess, use,
or disclosure of Protected Health Tnformation which is not in compliance with the terms of this
Agreement of which it becomes aware within five calendar days of discovering such imiproper access,
use, or disclosure. In addition, Business Associate agreos to tmitigate, to the extent practicable, any
harmfisl effect that is known to Business Associaie of a use, disclosure, or access of Protestsd Health
Information by Business Associate in violation of the requirements of this Agreement,

HL  AVAILABILITY OF PHI

Upeon Covered Entity’s request, Business Asgociate agrees to make available Protected Health Information to the
extent and in the manner required by Section 164.524 of the HIPAA Privacy Rule. Upon Covered Entity’s
request, 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, upon Covered Entity’s request, Business Associate agrees to
make Protected Health Information available for purposes of aceounting of disclosures, as required by Section
164.528 of the HIPAA Privecy Rule, '

IV, TERMINATION

Notwithstanding anything in this Agreement to the contraty, Covered Butity shall have the right to terminate this
Agreement and the Service Agresmen! 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 2 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 assurances to Covered Entity that it will not breach the eited term of this A greement
within a reasonable period of time given the specific circurnstances, but i any event, before the threatened breach
is to occur, then Coversd Entity shall have the right to terminate this Agreernent and the Service Agreement
immediately, and seck injunctive and/or declaratory relief in a court of law having jurisdiction over Business
Associats,

V. ATTORNEY-CLIENT RELATIONSHEP
Notwithstanding anything to the contrary contained herein, the parties, recognizing that Business
Agsociate serves as an attorney for Covered Hutity, hereby agree that nothing contained in this

Agresment;

(a) Waives the attorney-client, work-product, or any other privilege that may be invoksd by, or is
applicable to, sither 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 Asscciate, including,
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without limitation, any obligation of confidentiality or other obligation imposed on Business Associate
under ethica! 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.

It 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 MISCELTANEOUS

Except as expressly stated herein, in the HIPAA Privacy Rule, or under California law, the parties to this
Agreement do not infend to create any rights in any third parties. The obligations of Business Associate under this
Section shell survive the sxpiration, 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 mey 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 Agresment are intended to create, nor will they be deemed to create any rolationship
between the Parties other than that of independent parties contracting with each other solely for the purposes of
effscting the provisions of this Agreement and any other agresments between the Parties evidencing their business
relationship, This Agreement will be governad by the laws of the State of California. No change, waiver or
discharge of any lisbility or obligation hergunder on any one or more occasions shall be deemed & waiver of
performance of any continuing or other obligation, or shall prohibit enforcement of any obligation, on aiy other
oocasion.

The parties agree that, in the event that any documentation of the parties, pursuant to which Businsss Associate
provides services to Covered Bntity contains provisions relating to the use or disclosure of Protected Health
Information which are more restrietive than the provigions of this Agreement, the provisions of the more
restrictive documsntation will control. The provisions of this Agresment are intended to establish the mininmm
requirements regarding Buginess Associate’s use and disclosurs of Protected Health Information.

In the event that any provision of this Agreement is held by & court of competent jurisdiction to be invalid or
unentorceable, the remainder of the provisions of this Agreement will remain in full force and effect. In addition,
in the event a parly believes in good faith that any provision of this Agreement fails to comply with the then-
current requirements of the HIPAA. Privacy Rule or California law, 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, 1f necessary to bring it into compliance. If, at the conclusion of such thirty-
day pericd, a party believes in good faith that the Agreement still fails to comply with the HIPAA Privacy Rule or
Celifornia Jaw, then either party has the right to terminate this Agresment and the Service Agresment upon
writlen notice to the other party. Neither party may terminate this Agreement without simultaneously terminating
the Servios Agreement, unless the partiss mutually agree in writing to modify this Agreement or immediately
replace it with a new Business Associate Agresment that fully complies with the HTPAA Privacy Rule and
California law,

IN WITNESS WHEREOQXY, the Parties have executed this Agreement as of the day and year wiitten
above.
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COVERED ENTITY:

By: —ﬂ\ {"—Q&u«

Title:

CED

Date:

=l
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By

BUSINESS ASSOCIATE:

Title:

Date;
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LAW FIRM BUSINESS ASSOCIATE HEALTH INFORMATION PRIVACY

AGREEMENT —
AMENDMENT FOR HITECH ACT

This agreement {the “Amendment”) is eniered into by and between Foley &

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

Business Asscciate and Client currently have in effect a “business agsooiate

agreement” (the “Agreement”) as required by the Standards for Privacy of Individually
Identifiable Health Information and the Security Standards for Electronic Protected Heelth
Informetion 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

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

L,
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Effective Daie of Amendment. The provisions of this Amendment are generally effective
February 17, 2010; provided that certain provisions shall be effective only on such later date
thet such provision applies to Business Associate pursuans 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 agress that it is obligated by law to
cemply with the applicable provisions of the HITECH Act.

Breach Notification. In the event of any Breach of Client’s Unsecured PHT 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
Assoolate’s written notice shall include the information required by 45 CFR §164.410,
Chient 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,
Buginess Associate shall reimburse Client for s reasonable costs and expenses in
providing the notification, including, but not fimited to, any administrative costs
associated with providing notice, including printing and maifing 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 ndividual(s) in order to mitigate the damage saused 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 thefl insurance {not to exceed one year) for affected
individuals whose PHI hes ot may have been comnpromised as a result of the breach. In
order to be reimbursed by Business Associate, Clieat must provide to Business Associate
a wriiten accounting of Client’s actual costs and, to the extent applicable, copies of
receipts or bills with respect thereto.

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

Remuneration for PHI. Business Associate agrees that it shall not, directly or indireetly,
receive remuneration in exchange for any PHI of Client except as is othsrwise 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 needed, to
the minimum necessary to accomplish the intended Use, Disclosurs ot request,
respectively.

Cormpliance with Secutity Provisions. Buginess Associate shell: (a) implement and
maintain administiative safeguards as required by 45 CFR § 164.308, physical safeguards
as required by 45 CFR § 164.310 and technical sefeguards as required by 45 CFR

§ 164.312; (b) implement and document reasonabls and appropriate policies and
procedures as required by 45 CFR § 164.316; and (c) be in compliance with all
requirsments of the IIITECH Act telated 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 unaunthorized individuals as specified in the HITECH

Agct,

Terrination of Agreement. If Business Associate knows of a patiermn 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 eifher not possible or are unsuccessfitl, upon written notice to Client, terminate the
attorney-client relationship with Client to the extent such relationship involves the Use or
Disclosure of PHT; or (o) if such termination is not feasible, report the breach or violation
to the Secretary, unless the regulations promuligated under the HITECH Act exempt
Business Associate from such reporting requirement,

Interpretation of Amendment. This Amendment and the Agreement shall be construed
and interpreted in & manner that will causs the Parties to comply with the requirements of
the ITITECH Act.




IN WITNESS WHEREOF, cach 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 .EL »;QA:U By

Print Name: H‘*"-»-.‘ ['J& < Print Name:

Print Title; < €9  Print Title:

Please return this signed amendment to:

Loss Prevention Department
Foley & Lardner LLP

777 B, Wiscongin Ave.
Milwaukee, W1 53202-5306

MILW_3784526.1
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ALCRL CERTIFICATE OF LIABILITY INSURANCE 121212072
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATICN 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 POQLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 18SUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT. If the certificate holder ts an ADDITIONAL INSURED, the policy{les) must be endorsed. If SUBSROGATION 1§ WAIVED, subject to E
the terms and conditions of the policy, certain policies may require an endorsement, A statement on this certificate does not confer rights to the =
certificate holder inlleu of such endorsement(s). E
PRODUGER CORTACT 2
Aon Risk services Central, Inc. PHONE " AN " I
chicago IL ngjiCﬁ {AIC, No. pxgg (3120 381-1000 TAG. o (312) 381-7007 k-
200 East Rando EMAIL S
Chicago Il 6060? UsA ADDRESS: x
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Federal Insurance Company. 20281
Foley & Lardner LLP. INSURER B:  AMErican Guarantee & Liapility Ins cc  |26247
777 East Wisconsin Avenue
MiTwaukee WI 53202-5367 UsA INSURER &
INSURER D:
INSURER E:
INSURER F;
COVERAGES CERTIFICATE NUMBER: 570048463416 REVISION NUMBER:
THIS IS TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE |SSUED 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
[TER TYPE OF INSURANCE P POLICY NUMBER BBy | I LIMITS
A | cENERAL LIABILITY 3595-4$-4§ bits 537017EGIE 172813] eacH GCOURRENCE $1,000,000
X | COMMERGIAL GENERAL LIABILITY General Liability E;!@gﬁ;ﬁg%ﬂlﬁﬁnw) $1,000,000
CLAIMS-MADE QGGUR MED EXP (Any one person) $1.0,000
PERSONAL & ADV INJURY $1,000,000| €
GENERAL AGGREGATE $2,00¢,000 §
| GEN'L AGGREGATE LIMIT ARPLIES PER: PRODUCTS - COMPIOP AGG $2,000,000 %
|rouer [x]58 [x]uoe g
A 7356-92~37 08/01/72012]08/01/2013] COMBINED SINGLE LIMIT n
AUTOMOBILE LIABILITY Ao 7oL/ /ul/ Fa sceldent) £1.,000,000 N
X | ANy aUTO BODILY INJURY { Per parson) 2
] AbLT GWNED i%HT%DsULED BODILY INJURY (Per accident) o
AUTOS -
X PROPERTY DAMAGE
| X |HRebauTos X ES%%WNED (P accident) ‘E
- ]
A | x| umsretLauae | x | ocour 7988-39-74 08/01/2012[08/01/2013]EACH OCCURRENGE $1,000,000] ©
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professional Liability 1s excluded.

DESCRIPTION OF OPERATICNS {LOCATIONS } VEHICLES (Altach AGORD 101, Additional Remarks Schedule, if mare space s required)

CERTIFICATE HOLDER

CANCELLATION

SHQULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN ACCORDANGE WITH THE
POLICY PROVISIONS.

Monterey caunt%/ General Services
contracts/Purchasing pivision
1590 Moffett St.

salinas CA 93905-3342 Usa
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December 17, 2012

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 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, 2013 to January 1, 2014.

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

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

s
7 7 f

Nancy J, Montroy
Vice President - Director of Underwriting

311 South Wacker Brive, Suits 5700
Ghicago, IL 60G0G-5628
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