AMENDMENT NO. 3 OF AGREEMENT (A-11791) BETWEEN THE
COUNTY OF MONTERLEY &
LATHAM & WATKINS LLP

WHEREAS, Latham & Watkins LLP, hereinafter “CONTRACTOR”, and the County of
Monterey, a political subdivision of the State of California, hereinafter referred to as “COUNTY,”
previously entered into an agreement dated May 1, 2010, for the provision of legal services
(“AGREEMENT”) in an amount not to exceed $100,000 for the period May 1, 2010 to April 30, 2011;
and

WHEREAS, COUNTY and CONTRACTOR amended the AGREEMENT, effective October
1, 2010 via AMENDMENT NO. 1, increasing the maximum liability by $300,000 and extending the
AGREEMENT to June 30, 2011;

WHEREAS, the AGREEMENT, as amended by AMENDMENT NO. 1, expired pursuant to its
terms on June 30, 2011; and

WHEREAS, COUNTY and CONTRACTOR entered into a Renewal and Amendment No. 2 of
the AGREEMENT retroactive to July 1, 2011, extending the term of the renewed AGREEMENT
thtough and including June 30, 2012; and increasing the maximum amount of COUNTY’s liability
over the full term of this Agreement to $1,000,000 and $600,000 for fiscal year 2011-2012;

WHEREAS, COUNTY and CONTRACTOR wish to further extend the term of parties’
AGREEMENT through and including June 30, 2013; NOW THEREFORE,

For valuable consideration, the sufficiency of which is hereby acknowledged, COUNTY and
CONTRACTOR agree as follows:

1. Paragraph 4, Section 6, Rates, Fees and Charges, is amended to extend the term date until June
30,2013,

2, Except as provided herein, all remaining terms, conditions and provisions of the
AGREEMENT are unchanged and unaffected by this AMENDMENT NO.3 OF
AGREEMENT (A-11791) (*AMENDMENT NQO, 3”), and shall continue in full force and
effect as set forth in the AGREEMENT;

3. A copy of this AMENDMENT NO. 3 shall be attached to the original AGREEMENT dated
May 1, 2010, '

4. The effective date of this AMENDMENT NO. 3 is July 1, 2012.

Amendment No. 3 of Agreement betwzen County of Monterey and Latham & Watkins
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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,

CONTRACTOR  Acvbhown & toatliing 1) P

Sz‘gnature;m Dated M&V‘oh 23, 2017

o

Printed Name J‘e,v'r\l/ ?c. fters Title (Pcw'-}"vxe/r‘
Signature 2 Dated
Printed Name Title

*¥RINSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit
corporations, the fidl legal name of the corporation shall be set forth above together with the signatures of two
specified officers. If CONTRACTOR is a partnership, the name of the partnership shall be set forth above
together with the signature of a partner who has authority 1o execute this Agreement on behalf of the
partnership. 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.

NATIVIDAD MEDICAL CENTER

Signature — Dated
Purchasir:igﬁj:
Ty
Signature 1( ' Dated ‘( /f Y (t p .
NMC - CEO

Approved as to Legality and Legal Form:
Charles I. M¢Kee, County Counsel

By

Stacy Saetta, Deputy :
Attorneys for County and NMC ) Dated: 2012

Amendment No. 3 of Agreement between County of Monterey and Latham & Waikins
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MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: November 15, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Renewal and Amendment #2 to the Agreement with Latham &
Watkins LLP for Legal Services at NMC in a total confract amount not to
exceed $1,000,000 in the aggregate, of which $600,000 is for the period
July 1, 2011 to June 30, 2012.

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION:

It is recommended that the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Renewal and Amendment #2 to the Agreement with Latham
& Watkins LLP for Legal Services at NMC in a total contract amount not to exceed $1,000,000
in the aggregate, of which $600,000 is for the period July 1, 2011 to June 30, 2012.

SUMMARY/DISCUSSION:

Latham & Watkins LLP is one of the pre-eminent law firms representing healthcare systems and
local community hospitels throughout the United States. Their healthcare attorneys have specific
expetrience with the nuanced regulations that govern the healthcare industries, including those
related 1o fraud and abuse. Medicare/Medicaid reimbursement, healthcare regulatory
recuirements, financing regulation, and licensing,

On July 27, 2010, the Board of Supervisors approved the original Agreement with Latham &
Watking for Legal Services at Natividad Medical Center (“NMC™) in an amount not to exceed
$100,000 for the period May 1, 2010 to April 30, 2011 (*Agreement™). On January 11, 2011, the
parties entered into an Amendment No. 1 to the Agreement, increasing the maximum liability by
$300,000 and extending the Agreement to June 30, 2011, An Amendment No. 2 was drafted and
reviewed by the parties but never sent to the Board for approval by the expiration of the
Agreement. Services nevertheless continued since June 30, 2011, without interruption. This
Renewal and Amendment No., 2 increases the maximum Hability by $600,000 and allows
confinuation of services and payment for services on the same terms and conditions as the
expired Agreement without interruption for the period July 1, 2011 to June 30, 2012.

During Fiscal Year 10-11, Latham & Watking provided significant legal services to the County
of Monterey, to ensure that the County’s agreements complied with state and federal healtheare
and Medicare compliance laws, The potential sanctions for noncompliance with these laws are
severe and include civil and eriminal liability, as well as debarment or exclusion from
participation in Medicere, Because the requested services pertained to multiple healthcare
professional agreements and, due to the sevetity of potential sanctions for noncompliance,
required the skilled competence of hiealthcare law exports, the law firm’s advice and counsel
were both necessary and extensive. The law firm’s services will continue to be needed in the
Fiscal Year 11-12 in the area of healthcare professional agreements compliance and as NMC
readies itself for changes initiated by hsaltheare reform. Accordingly the maximum liability



utider the Agreement has been increased by $600,000 for FY 11-12 and the Agreement has been
extended to June 30, 2012,

OTHER AGENCY INVOLVEMENT:
The Renewal and Amendment No. 2 hag been reviewed and approved by County Counsel and

the Auditor/Controller’s office. It has not been reviewed by the Natividad Medical Center Board
of Trustees,

FINANCING:

The cost for this Amendment is $600,000 and is included in the FY 11-12 Approved Budget.
This action will not require any additional General Fund subsidy.

Prepared by:
Stacy Sactta Harry Weis
(831) 755-5333 Chisf Executive Officer

| Oeteber-13November 9, 2011;-2041

Attachments: Renewal and Amendment #2, Agreement, as amended, Board Order
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. Before the Board of Supervisors in and for the
County of Mon terey, State of California

Agreement No, A-11791
Authorize the Purchasing Manager for Natividad )
Medical Center (NMC) te execute Renewal and )
Amendment No. 2 to the Agreement with Latham & }
Watkins LLP for Legal Services at NMC inatotal )
contract amount rot to exceed $1,000,000 in the )
aggregate, of which $600,000 is for the period July )
1, 2011 to June 30, 2012.,..,

----------------------------

L

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

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute Renewal
and Amendment No. 2 to the Agreement with Latham & Watkins LLP for Legal Services at

NMC in a total contract amount not to exceed $1,000,000 in the aggregate, of which $600,000 is
for the period July 1, 2011 to June 30, 2012.

PASSED AND ADOPTED on this 15th day of Novemher 2011, by the following vole, to wit:
AYES: Supervisors Armenta, Calcagno, Salinas, Parker and Potter

NOES: None :
ABSENT:  None

- 1, Gail T. Borkowsld, Clerlc of the Board of Bupervisots of the County of Monterey, State of Californis, 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 Mimute Book 75 for the meeting on November 15, 2011,

Dated: November 17, 2011 : Gail T, Berkowskd, Clerk of the Board of Supervisors
’ County of Monterey, State of California



RENEWAL AND AMENDMENT NO. 2 OF AGREEMENT (A-11791)
BETWEEN THE COUNTY OF MONTEREY &
LATHAM & WATKINS LLP

WHEREAS, Latham & Watking LLP, hereinafter “CONTRACTOR”, and the County of
Monterey, a political subdivision of the State of Califortia, hereinafter referred to as *COUNTY,”
previously entered into an agreement dated May 1, 2010, for the provision of legal services

(*AGREEMENT") in an amount not to excead $100,000 for the period May 1, 2010 to April 30, 2011;
and , -

WHEREAS, COUNTY and CONTRACTOR amended the AGREEMENT, effective October
1, 2010 via AMENDMENT NO. 1, increasing the maximum liability by $300,000 and extending the
AGREEMENT to June 30, 2011: and

WHEREAS, the AGREEMENT, ag amended by AMENDMENT NO, 1, expired pursuant to its
terms on June 30, 2011; and .

WHEREAS, COUNTY and CONTRACTOR wish to renew the AGREEMENT ratroactive to
July 1, 2011; and

WHEREAS, COUNTY and CONTRACTOR wish to extend the term of ‘he renewed
AGREEMENT through and including June 30, 2012; and

WHEREAS, COUNTY and - CONTRACTOR wish to further amend the renewed
AGREEMENT to increase the total AGREEMENT financial compengation in otder to continue the
services provided under this AGREEMENT; NOW THEREFORE, '

For valuable consideration, the sufficiency of which is hereby acknowledged, COUNTY and
CONTRACTOR agree as follows:

1. The AGREEMENT is renewed retroactive to July 1, 2011, and all of its provisions shall be
deemed to have been in effect continuously since that time.

2. Paragraph 4, Section 6, Rates, Fees and Charges, is amended to extend the term date uril June
30, 2012 and to increase the maximum amount of COUNTY?s liability over the full term of this
Agroement to $1,000,000 and $60¢,000 for fiscal year 2011-2012.

3. Bxcept as provided herein, all remaining ferms, conditions and provisions of the-
AGREEMENT are unchanged and unaffected by this RENEWAL AND AMENDMENT NO. 2
OF AGREEMENT (A-11791) (“RENEWAL AND AMENDMENT NO. 2", and shall
continue in full force and effect as set forth in the AGREEMENT;

4. A copy of this RENEWAL AND AMENDMENT NO. 2 shall be attached to the original
AGREEMENT dated May 1, 2010,

Renowal and dmendment No, 2 of Agreement between County of Monterey and Latham & Watking
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RENEWAL AND AMENDMENT NO.2 OF AGREEMENT A-11791)

BETWEEN THE COUNTY OF MONTEREY &

LATHAM & WATKINS LLP

WHEREAS, Lathem & Watkins LLP, hereinafter CONTRACTOR", and the County of
Monterey, a political subdivision of the State of California, hereinafter referred to as COUNTY,,"
previously entered into an agreement dated May 1, 2010, for the provision of legal services
AGREEMENT") in an amount not to exceed $100,000 for the period May 1, 2010 to April 30, 2011;
and

WHEREAS, COUNTY and CONTRACTOR amended the AGREEMENT, effective October

1, 2010 via AMENDMENT NO. 1, increasing the maximum liability by $300,000 and extending the
AGREEMENT to June 30, 2011; and

WHEREAS, the AGREEMENT, as amended by AMENDMENT NO. 1, expired pursuant to its
terms on June 30, 2011; and

WHEREAS, COUNTY and CONTRACTOR wish to renew the AGREEMENT retroactive to
July 1,2011; and

WHEREAS, COUNTY and CONTRACTOR wish to extend the term of the renewed
AGREEMENT through and including June 30, 2012; and

WHEREAS, COUNTY and CONTRACTOR wish to further amend the renewed
AGREEMENT to increase the total AGREEMENT financial compensation in order to continue the
services provided under this AGREEMENT; NOW THEREFORE,

For valuable consideration, the sufficiency of which is hereby acknowledged, COUNTY and
CONTRACTOR agree as follows: |

1. The AGREEMENT is renewed retroactive to July 1, 2011, and all of its provisions shall be
deemed to have been in effect continuously since that time.

2. 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 this
Agreement to $1,000,000 and $600,000 for fiscal year 2011-2012.

3. Except as provided herein, all remaining terms, conditions and provisions of the
AGREEMENT are unchanged and unaffected by this RENEWAL AND AMENDMENT NO. 2
OF AGREEMENT A-11791) RENEWAL AND AMENDMENT NO. 2"), and shall

continue in full force and effect as set forth in the AGREEMENT;

4. A copy of this RENEWAL AND AMENDMENT NO. 2 shall be attached to the original
AGREEMENT dated May 1, 2010.

Renewal and Amendment No, 2 of Agresment between County of Monterey and Latham & Watkins
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IN WITNESS WHEREOF, the Count

AMENDMENT NO, 2 as follows:

COUN /% OF ON REY

y and CONTRACTOR execute this RENEWAL AND

CONTRACTOR

By: QQ\‘H

Contracts/Purchasing Oﬁ“ icer

Dated; /fz "'/i’" //

Jerry Pelers, Poorttnar

Approved as t%ﬁ:}a%&m:

TP

Approved as to Form:

Nee 26770

Leptity County @unsel
Dated: /

=, Uz

Department Head Signatuxe
ta (i iy

Date

Printed Name and Title

Dated: & woker 201

N" Y (/J""" Vo

Print Name

Renewal and Amendment No. 2 of Agreament berdieen Caunty of Monierey and Latham & Watking

2012
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IN WITNESS WHEREOF, the County and CONTRACTOR execute this RENEWAL AND
AMENDMENT NO, 2 as follows;

COUNTY OF MONTEREY CONTRACTOR

By: 4 w? ¢

Contracts/Purchasing Officer

Dated:

Approved as t iscaAV;olgisions:

Approved as to Form:
Depfty County 26 nsel
Dated: Jo/(/f

Department Head Signature
L1 I,

Date

S'erry 17e ders, pwr

Printed Name and Title
Dated: d o-obe,r Lo 11
Print Name

Renewal and Amendment No. 2 ofAgreement between County of Monterey and Latham & Watkins
2of2
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MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: Janunary 11, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment #1 to the Agreement with Latham & Watkins LLP
for Legal Services at NMC in an amount not to exceed $400,000 (an
increase of $300,000) for the petiod October 1, 2010 to June 30, 2011.

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION:

It is recommended that the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment #1 to the Agreement with Latham & Watkins
LLP for Legal Services at NMC in an amount not to exceed $400,000 (an increase of $300,000)
for the period October 1, 2010 to June 30, 2011,

SUMMARY/DISCUSSION:

Latham & Watkins LLP is one of the pre-eminent law firms representing healthcare systems and
local community hospitals throughout the United States. Their healthcare attorneys have specific
experience with the nuanced regulations that govern the healthcare industries, including those
related to fraud and abuse. Medicare/Medicaid reimbursement, healthcare regulatory
requirements, financing regulation, and licensing. On July 27, 2010, the Board of Supervisors
approved the original Agreement with Latham & Watkins for Legal Services at Natividad
Medical Center (“NMC™) in an amount not to exceed $100,000 for the period May 1, 2010 to
April 30, 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, Latham & Watkins 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 ¢ivil and criminal liability, as well as debarment or exclusion from participation in
Medicare. Because the requested services pertained to multiple healtheare 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 reached as a result of services rendered
through September 30, 2010. In order to comapensate the {irm for its legal services rendered since
October 1, 2010, Amendment #1 to the Agreement has been given an effective date of October I,
2010. The law firm’s services will continue to be needed in the arca of healthcare professional
agreements compliance and as NMC readies itself for changes initiated by healthcare reform.
Accordingly the Agreement has been extended to June 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.

FINANCING:
The cost for this Amendment is $300,000 and is included in the 2010/2011 FY Approved
Budget. This action will not require any additional General Fund subsidy.

Prepared by:

Stacy Saetta Harry Weis

(831) 755-5333 Chief Bxecutive Officer
Tanary 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 California

: :Agreement No.t A-11791

Authorize the Purchasing Manager for

)
 ‘Natividad Medical Center (NMC) o execute )
.. Amendment No. 1 to the Agreement with )
)
)
)

Latham & Watkins LLP for Legal Services at
NMC in an amount not to exceed $400,000

{(an increase of $300,000) for the petriod
October 1, 2010 to June 30, 2011...... v

p—

Upon motion of Supetvisor Armenta, seconded by Supetvisor Potter, and carried by those

"\ members present, the Board hereby;

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute
Amendient No. 1 to the Agreement with Latham & Watkins LLP for Legul Services at

- NMC in an amount not to excesd $400,000 (an increase of $300,000) for the period
* Octaber 1, 2010 to June 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: Nong
ABSENT: None

1, Gail T, Borkowsid, Clerk of the Board of Supervisors of the County of Monterey, State of California,
hereby certify that the foregoing is & trie copy of an original crder of said Board of Supervisers duly made
and entered in the minutes thereof of Minute Book 75 for the meeting on Jaruary 11,2011, '

Drated: Janvary 18,2011 Gall T, Porkowskd, Clerk of the Board of Supervisors
. County of Montetsy, State of Callfornia

By &mmdf\ﬂuwmﬂd&

- Deputy




AMENDMENT NO, 1 TO AGREEMENT NO. (A-11791)

THIS FIRST AMENDMENT TO AGREEMENT (“AMENDMENT NO. 17) is made and
entered into as of October 1, 2010, by and between County of Monterey (“COUNTY™) and
LATHAM & WATKINS LLP (“ATTORNEY™) with respect to the following:

RECITALS
A.  ATTORNEY and COUNTY have entered into an Agreement No, (A-11791) for
legal services dated (“AGREEMENT") dated May 1, 2010, pursuant to which ATTORNEY
provides advice and counsel on physician egreements and other healthcare 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 (o extend tho term
date until Jume 30, 2011 and to increase the maximum amount of COUNTY s
liability over the full term of this Agresment to $400,000,

2, Effective Date of Amandment. This AMENDMENT NO. 1 shall become
effective on October 1, 2010.

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

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



IN WITNESS WHEREOF, COUNTY and ATTORNEY have caused this

AMENDMENT NO. 1 to be exccuted:

COUNTY OF MONTEREY

itle u)r'a?&)é;—
;:ie: ,2{/ /‘7/ 74 >

NATIVIDAD MEDICAL CENTER

By -ﬁ(—ﬁa‘

NMC-CBO

Date: (@0 as liw

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

gy, Afeee, %“%

STACY L. SARTTA
Deputy Comnty Counsel

Revjowed .48 to flag m alons

D3

ATTORNEY

By vﬁ%"\ PJ‘ULS

Tifle____QacTaer

Date: \- 17~ U

AMENDMENT NO. | 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 Latham & Watkins for Independent
Consulting and Legal Services at NMC in an amount not to exceed
$100,000 for the period May 1, 2010 to April 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 the Agreement with Latham & Watkins for Independent
Consulting and Legal Services at NMC in an amount not to exceed $100,000 for the period May 1,
2010 to April 30, 201 1.

SUMMARY/DISCUSSION:

Latham & Watkins healthcare and attotneys have specific experience with the nuanced regulations
that govern the healthcare industries, including those related to Medicare/Medicaid reimbursement,
healihcare regulatory requirements, Health Insurance Portability and Accountability Act (FIIPAA),
financing regulation, and licensing. Tn consultation with the Office of the County Counsel, Latham
& Watking shall render advice on a variety of healthcare-related issues to NMC

OTHER AGENCY INVOLVEMENT:

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

FINANCING:

The cost of this Amendment i $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
Stacy Sactta Harry Weis
Deputy County Counsel Chief Executive Officer

July 14, 2010
Attachments: Agreement, Board Order
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Before the Board of Supervisers in and for the
County of Monterey, State of Califernia

Agreement No: A - 11791

Authorize the Purchasing Maneger for Natividad Medical )
Cemter (WNMC) to execute the Agreememt with Latham & )
Watkios for Independent Consulting and Legal Services at )
NMC in an amount not to excesd $100,000 for the period May )
1, 2010 to April 30, 2011.

Upon motior: of Supervisor Potter, seconded by Supervisor Arments, and carrled by those
members present, the Board hereby:

Authorized the Purchasing Manager for Natlvidad Medical Center (NMC) to execute the
Agreement with Latham & Watking for Independent Consulting and Logal Services at NMC in
an amount not to exceed $100,000 for the period May 1, 2010 to April 30, 2011,

PASSED AND ADOPTED this 27" day of July, 2010, by the following vote, to wit:
AYES: Supervisors Armenta, Caloagno, Salinas, Parker, Potter

NOES: None

ABSENT: None

I, Gail T. Borkowski, Cletk of the Board of Supervisors of the County of Moutersy, State of California, hereby
certify that the foregoing is a troe copy of an criginal order of said Board of Supervisors duly mads and entered in
the minutes thereof of Minute Boole 75 for the meeting on July 27, 2010,

Dated: July 29, 2010 . Gl T, Borkowski, Clerk of the Board of Suporvisors
County of Monterey, State of California

i " Deputy
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Ma, Stacy Sastta ‘ ' m::d Tw"*“‘; o b
Deputy Coumg' Counsel for the County of Menterey Aoringlen, .G
Nativided Medical Center

1441 Congtitation Bouleverd
Salinag, CA 93904

Re: Engagoment Letier
Dear Stacy:

We ate plersed to welsome the County of Monterey (havein “Monterey Couniy” or, in
context, “you”) 8s a client of Latham & Wetking LLP, This letter will confirm our discussions
regarding Monterey County”s engagement of our fem,

T Yaeme Services:

You have asked s 1o reprasent Montetey County in connection with the analysis and
potential negotiation of a physician egresments bs welk as other hoalthcars matiers regarding
Nativided Medical Center (“Natividad”), a general acute oare teaching hospital owned and
opetated by Monterey County and located in Salinas, California,

1f pdditional services are tequested by you and agreed to by us, this letter will apply to
such services, unless superseded by another wiltten agreement, Our representation is limited to
the specific servicey that you request and that we have agreed 1o undartake.

Ploase feel free to contact me at (415) 393-8160 or Betty Pang at (415) 395-8130 with
any guestions as this engagement procseds.

2, Identity of the Client.

Our client in this matter will be Monterey County, We do not represent and will not be
deemed to have an aftorney-clent relationship with any other organization or person, I
understand that County Counsel Charles MoKes, you, and Daﬁﬁ? County Coungel William 1ot
will bs our primary contacts, and will ditsot ot actions on bohalf of Monterey County,

3. Rales of Attoxney and Client,

Our responsibilities under this agreement are to provide lagal counsel and assistance to
you in eccordance with this letter, and to provide stafements to you that clearly state the bagls for
our fees and charges, We will not disclose any confldential information of yours to any other

SPTA5003.5
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LATHAMSWATKINS e

cliont, even where that information might have some beating on their infetests. Likewlse, we
will hot disclose the confidences of any other client to you, even where that information might
have sonse bearing on your interests, and you agree that we are under no obligetion to do so, We
shall provide to Monterey County such reports as may be reguested by the Board of Supervisors
or County Counsel, You also agroe to keep us informed of developments related fo this
representation and to pay our statements in a timely manmer, To allow us to conduot a conflicts
check, you represent that you have identified to us ull parsons and eutities that are or may
become invalved in this matter, including all such persons or extities that are affiliated with you,
Toualso agree to notify us if you beoume aware of any other persons or eptities that are or may
become involved in this matter, :

‘ During the cowrse of this engagement, we may express opinions or beliefs to you about
the effectiveness of various courses of action or about the results that might be anticipated, Suck
statements are expressions of opinion only, and should not be construed as promises or
guaranties,

Please also be aware that Lathara & Watking LLP has internal sthies and professional
responsibility counsel, who advise Latham attorneys regarding their ethical, professional and
legal duties. From fime to time, the attorneys working on your matter may consult these lawyers,
You acknowledge that any such consultation is protected by Latham's own attorney-cliem
privilege, and you waive any right to discovery of these communicetions, Should oiroumstatices
atise in which Latham & Watkins LLP faces a conflict of interest with respect to or by virtue of
these cormmunivations, you agtes to waive that conflict, You also agree thet auch
zon%z&umications ars property of the firm and ave not part of the Client File as defined in Section

of this latter,

4, Cligni-Filss and Retention,

In the course of your tepresentation, we shall maintaln a file in which we mey place
cotrespordence, agreements, governmental filings, prospectuses, disclosures, pleadings,
deposition trarscripts, exhibits, ph;;sical evidence, expert raports, and other ftems reasonably
necessary to your representation ("Client File™), The Client File shall be and remain yom
propert}f, Upon compietion of a speclfic project, your original Client File for that project shall be
wveileble to be taken by you, We will be entitled to meke vapies if we choose. Youalso agtee at
the conclusion of the project (whether or not you fake possession of the Cliant File) to take
possession of any and all orfginal contracts, wills, stock certificates, and other such important
tocuments that may be in the Client Filo and we shall have no firther responsibility with regard
to such documents. If you do not take possession of the Client Filo at the conclusion of the
project, we will store such fils for you for a period of seven years. If you do not take possession
of the Client File duting such seven-year storages perlod, you agree that we may dispose of it.
You agree that the doctments containing our attorney work product, mental impressions or notes
and drafts of docaments shall bo and remain our property and shall not be considered patt of
your Client File, In addition, electronic documents such s e-mail and docurments prepated on
out word processing systom Ebut excluding printed copies thereof), and databages shall be and
remaih our property and shall not be considered part of your Client File. You agree that wo may
enaot and implement reasonabls retention polisies for suoh electronte doouments and that our
firm hag diseretion to delete such docutments,

5. Conflicts of Iolerast,

Latham reptesents a few clients who are adverso to ihe County of Monterey on matlers
unrelated to this matter, T am informed that thete ave potentially three such efients. Latham
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represents Defendant Deloitts in the County Treasuier's secutitios lawsuit against Washingion
Mutual. Latharn also represents the Pebble Beach Company in various matters that might
invelve the County, Latham filed an Amicus Brief on behalf of The Irvine Company to
California Suprame Coutt on use of contingent foe lawyers in groundwater toxic tortd brought by
water digtriots, which may include the County. Finally, Letham reprosented a party ina public
repords act request in 2006, By executing this letter agreement, you congertt to our cotrtinued
tapresontation regarding those mattats, nons of which involve Natlvidad.

Without your consent, we will not represent any other {Jarty in this matter, nor any other
matter substantially related to it. You will have our complete loyalty with reapect to this matter,

We note that Tetham & Watkins LLP is an International law firm with numerous
attorneys and offices in many countries and that we praciice in many dlverse arees of law. Some
of our clients may now ot in the future operate in the same lines of business as you do, Both owr
own prudent business condtiet, and the interests of our other clients, ¢all for us to seek to retain
the ability to take wnrelated matters for all of our cllents, We thus ask you in connection with
this engagement to congent in advance to our accaptance of future matters (ncluding Whgation
tnatters) adverse to Monterey County, provided that those mattets do not involve litigatlon
against Momterey County eoncerning Natividad and are not atbstantially related ta the work that
we have done for Natividad, By entering into thiy agreement, you consent to such advetse
representations, Thus, for example, you agree that we would be able to take a new Inwsuit or
transaotional matter for any clent, adverse to Monterey County, at the same time that we are
representing Monterey County i this matier, so long aa the adverse matter doss not invalve
litigation against Monterey County concerning Natividad and is not substantially related to the
wark we have done for Natividad. This consent also Inectudes being adverse to you i any
bankruptey, regulatery, administrative, legistative or rulemaking proceeding, A matter shall not

be constivied as“substantiallyrelated-to-the work-we have dene for- Natividad® f-it-ontails

meraly advising a olient that does business with Natividad regarding routine transactional issues

applicable to hospitals generally,

In addition, by entering into this agreement you agree that if we represent you in & matter
across fromn another person or entity, we may represent sucllu\]persan or entity on matters that do
not involye fitigation againgt Monterey County concerting Natividad and are not substantially
telated to our work for Nattvidad, 'We agtee to infonm Monterey County, through timely
notifieation of the County Cotmsel, of aty new aciual tegal conflicts that arise with respoct to
Monterey County during the pendsnoy of our representation of Monterey County, subject to our
professional obHgations wnder applicable ethics rules,

Because you are consenting only to our taking adverse mattets nof involving litigation
against Montersy County econcering I\fa;tividad and not substantially untelated to anvihing we
have handled for Natividad, we will not have obtained any confideitial information from
Monterey County that would be pettinent to any matier on which we will be representing these
other clients. Neverthelosy, we take very serioysly our obligations to maintain the confidentiality
of informeation we receive from all of otr clients, metnding Montersy County and any other
olients covered by this consent. Accordingly, we will coniinue fo malntain the confidences of
both Morderey Cousty and out other olients.

You should feel campletely free to consult other counsel concerning these matters and we

eheowrage you to do so. By sipning this letter, you acknowledgs that you have had an
opporiunity to consult with other eounsel,
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6, Rates, Feey and Chayges,

Our fees are based primarily on the amount of time spont by our tawyers, paralegals and
other professionals on your behalf. Each lawyer, paralegal and other professional assigned to
this matter will have individual hourly billing rates, and the applicable rate multiplied by the
?umbm' of hours spent, measured in tanthe of an hour, will be the Initial basia for determining our
o8,

My 2010 billing rate is $780 per hour. I antlcipete performing most of this initial
assignment myself, but might uiilize an assoclats at & lower billing rate to reduce the cost of this
troject if appropriate, In general, our affornesys’ billing rates ﬂ%li’lmbiﬁ to this ehgagement will
range from :{13‘3295 per hout to $900 per hour during 2010, depending upon the seniorlty and
expettise of the attothey involved. %or paralepal and other professional time, our rates will range
from $115 to $535 per hour,

I addition to foes, you agree o pay for disbursernents and other ¢hargas, Thase will
include such iteres as photocopying (50.17 per page); alor prints/copies ($0.25 per {J.age);
soanning docurnents (gﬂ. 15 per page); use of fee-based research databases (90% of the third-
party vendor rats or 1,25 times our volume-discoumnied cost depending on vendor); long-distance
telephone charges (AT&T standard rates); couriers and air freight (1.10 times our volume-
discounted cost); messengers (at thitd-party vendor rate); client-specifia work by staff; staff
overtime and meals (as defined by federal or local law); transportation (where dictated by safety
reasons, and which may include a trangaction fee); word progessing (860.00 per hour); postage,
gl cost; supplies (fot large volume only); and other reasonable costs and expenses, For
disbursements over $1,500, we may ask that billings be sent directly fo you or that advanges be
provided. Travel and lodging expenses shall be paid in aecordance with the County's Travel

Poliey, which you shall grovide fo e,

The term of this Aptroerent 13 from May 1, 2010 o April 30, 2011, The maximum
antott of the County's liability over the full teim of this Agreement is $100,000. This amount
may be amended by written agreement between the patties, or this Agreement may be termiinated
by either party if the maximum is reached and not ingreased by the County,

Weittend to provide statements 1o you on a monthly bagis. They will show our time
logged in tenth-of-an-hour incraments and will separate fees from disbursements and other
charges, Lathara shall submit an inveice to Monterey Connty no later than 45 days following the
last day of the month of service, Tnvoices shall be submitted to!

Stacy L. Saetia

Deputy County Counsel

County Counsel's Office

County of Monterey

168 West Alisal Street, 3xd Floor
Salinas, CA. 93901

Latham shall provide Monterey County with g detailed staternent on a mouthly basis,
covering ifs current foes and expenses, 1t will describe services rendersd and will also show the
amount of Monﬁere?r County’s retainer remaining in its trust acoount or the emount owing to
Latham, Natividad's Comleact Administrator or his or her designee shall certlfy the Invoice,
elther i the requested sinount or in sush other amount as the County approves in conforinity
with this agreement, and shall promptly sabimit the lavoice to the County AuditorControtler for
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payment, The Couaty Auditor-Controller shall pay the amount certified within 30 days of
receiving the certifled involes,

It is understood that Latham's fees and charges shall be paid out of Natividad's budget,
%r}% that Latham's fees and charges shall not be paid out of the budget of County Coutnsel's
7108,

Our billing rates and oharges are usnally revised ennvally, but we reserve the tght to
revise them at other times, Following any such revision, our new tates and charges will be
applied to your account, and this letter constitites written natice to you of our right to make such
revisions,

Any funds that you deposit with us as an advance agatnst our foes and charges will bs
treated as property of the firm, Any unused pottion of sucl advance after our services arg
congiuded will be returned to you,

From time to {itne, you may request estimiates of the foes and charges that we antici]éate
inourting on your behalf. These estitnates are subject to unfereseen circumstances and are by
their nature inexact. While we may provide sstimates for your general planning purposes, such
ostimates are subordinate to our rogular billing procedures, abseht nn expross written agtecment
ta the gonirary, .

We agree to inform Monterey County, through timely notifioation of the County Counsel,
of when ont fees and chiargos have reached monetary milestones of $25,000, $30,000, $75,000,
and $100,000 and of our plan either to terrminate this Agreement without completing the scope of
work ot o somplete the scope of work within the not to exceed amount of the contract.

Confact Informaiion

CONTRACTOR: Jorty Peters, B,
Latham & Watking, LLP
505 Montgomery Street, Suite 2000
San Franciseo, CA 94111-6538
(413) 395-8160

COUNTY:

OFFICE OF THE COUNTY COUNSEL  Charles J. McKse
County Coungsl
County of Monterey
168 West Alisal Street, 3vd Flooy
Halinag, CA 93901
(831} 755-5045

Staoy L. Saotls

Deputy County Comse]

County of Monteray

168 West Alisal Streot, 3rd Floor
Salinas, CA 93901
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(831) 755-5045

William M, Litt

Deputy County Counsel

County of Monterey

168 Weat Alisal Street, 3rd Floor
Salings, CA 93901

(B31) 755-5045

NATIVIDAD MEDICAL CENTER Hatry Weis, CEQ
Matividad Medical Center
1441 Constitutionsl Boulevard
Salinas, CA 93906
(831) 75544111

! 7. Arbitration of Dispuies,

E Any controversy or ¢laim, whether in tott, contract or otherwise, arising out of or relating

! to the relationsiip between Montorey County, its affiliates or suceesdors (the “Client Arbiteation
Partles”) and Latham & Watking LLP, iis affillated partnerships, attorneys or staff or any of their
succesyors (the “Lathum Arbitration Parties”) or the services provided by the Latham Arbitration
Parties pursnant to this ergagement letter or othorwise to the Client Arbiteation Parties shall be
subimitted to binding arbitration, By agrecing fo arbitrate, you are agresing to waive your right to

e iy telel, Thearbitratton will-be comdsted iy nevordaroe vwith this oo the federm - — — ——— ~~—

engagemont letier. The arbitration shall be condusted hefore a panel of three neuftral arbitrators.
The arbitration shall be commenced and held in the city and siate in which the Latham &

i Watkins office i3 located whose attetneys spent the most amoumt of time on the matter in

. dispute. Any issue concerning the location of the arbitration, the exfent to which any dispute is

‘ subject to arbitvation, the applicability, interpratation, or enforceability of this agreement shall be
rosolved by all of the arbiltators. To the extent state law is applicable, the arbitrators shall apply

\ the substartive law of the state i which the Latham & Watk?ns office 18 located whose atlorneys
spent the most amonnt of time on the matter in dispute, Each party will be entifled to depose &

| maximurn. of six witnesses, plus all experts designated to be witnesses at the arbitration, The

> deg)osiﬁons shall be limited to & maximum of alx hours per deposition. Al aspects of the
arbitration shall be treated as confidential and neither the partles nor the arbitrators may disclose

]
i
‘ Arbitration Aot ang CPR Rules for Nen-Administered Arbltration, as in effect on the date of this

; the content or resulis of the arbitration, except as necessary to comply with legal or regulatory
1 requirements, The result of the arbitration shall be binding on the parties and judgment on the
arbiteators’ award may be entered in any court having pisdiction,

ARP45025.5
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8. Limited Liabilitv Partnershin,

Latham & Watking LLP Is a limited liability partnership (LLP). Sirmilar to the corporato
form of business organization, the LLP form generally Umits the liability of the individual
partners of the firm to the capital they have invested in the firm for clalms atiging from services
petformed by the firra. Our form of organlzation ag en LLP will not diminish the ability to
recover damages from the firm or from any individuals who directly caused the loss,

Because of Jagal restrictions in those countries, wotk done out of our offices in England,
France, Hong Kong, Japan, and Ttaly will be cartied out throwgh affiliated partnershilps registersd
locally, but the distlaction will be largaly transparest to you as a client,

9. Indemnification and Insurance.
9.1, Indemunification. .

Indempnification for Prefessiong) Liability, For Hability arising from professional
and teehnical services provided under this Agreement, Latharn shall indetonify, defend
and hold harmless County, s governing board, officers, agents, and employees from any
loss, injury, dawage, expense and Uability to the extent arising out of the negligence of
Lathatn, lts employees, sub-consultants, or agents.

General Indemmnification, For any liability, other than arlsing out of professional
and technical services, Latham shall indemnify, defend and hold harmless, County, its

governing board, officers, agents, and emplovees frond any loss, infury, damage, expense

ane-liabilty-resulting fromrinfury-to-or-death-ofany-persorrand-fossof ordamage to—
property, or claim of such injury, death, loss or daniage caused by an act or amission in
the porformanpe under this Agreement by Latham, its employees, sub-consultants, or
agenis, excepting only loss, injury or damage caused by the sole negligence or willfisl
misconduet of the County,

Notwithstanding the foregoing two paragtaphs, Latham’s conttact indemnity
obligation shall be limited to the specitfied minimum indomnity amount for which
Latham is required to be insuted in Section 9.2 of the Agreement, Nothing in this Section
9 shall bo construsd to or shall expend the responsibility or potential liahility of Latham
beyond that which may already exist under the common or statutory law. Laibam shal!
haye the right in its sole disceetion to choose defense covmsel and make alt dectsions
tegatding defense and settloment, including the amownt and whether to settle. Payment
of defenss counsed shall be limited to reasonable costs and feea,

9.2 Iusumance, Latham oerfifies that it maintaing a program of insorance and/or
selfdnsurance that covers its activities in connection with this engagement as fallows;

(1} Professional Liability Insurance, Latham shall have coverage for
professional liability in the amount not Jess than $3,000,000 per claim and $5,000,000 in the
ag@regals, (o cover liability for malpractics or ertors and omissions made in the courss of
widetlng professional services. If professional Hability insurance is wiitten 04 & "claims-made”

SFT43005.8
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basis, such coverage shall sontinue for at least three (3) yeans following the expiration or eatlier
termtination of this Agreement;

(2) Commenrcial Genetal Liability Insurance, Latharn shall have coverage
for commerclal general liability, including but not Himited to prerises, personal injurles,
products, and completed operations, with a combined single limit of aot less than $1,000,000 per
OCCUTrence;

(3} Auntomobile Liability Insurance, Latham shall have ooverage for
automobile lability, including but not limited to comprehensive automobile Lability covering all
motor vehicles, including owned, leased, nonowned, and hirad vehicles, wsed iu providing
\ servioes under this Agreement, with a combined single limit of not less than $1,000,000 per

DCCIITENee;

{4) Workers' Compensation Insurance: If Latham employs others in the
, performance of this Agrooment, Latham shall huve coverage for workers' compengation in
ascordanee with Celifornia Labor Cods § 3700 and with a mininmum of $1,000,000 per
. pocurtence for employer's liability; and

(5) Such other and further {nsurance as may be required by law and
identified in advance by you to me,

9.3 Other Insurance Requirements, All insurance required by this Agreement

- === - - -shallbe selfinsured-or-with-a-eompany acceptable-to-the-County-and anthorized by-taw g —— —— ——— -~ —-

" [ ity

i iransact Ynswrance business in tha Stats of Callfornia. Unless otherwise specified by this
Agreernent, all such inaurance shall be writlen on an oceurrence bagis, or, If the polley is not
writton on an oceurrence basts, such petioy with the coverage required herein shall continue i
: effect for a period of two (2) years following the date Latham competes its performance of

| services under this Agreement ar covered by Latham'’s selfdnsurance progran,
1

H

Commerolal genotal liability aud automobile liability se/fnsurance policies shall provide
| an endorsement naming the County of Monterey, its governing board, officers, agonts, and
: employees as Additional Insureds and shall frther provide that such jnsuratce is primary
nsurance o any insurance o sslftinsurance maintained by Monterey Comnty and that the
. fnsurance of the Additional Insureds shall not be called upon to cotttribnge to a loss covered by
! Monterey County's insmeance,

! 10, Entive Agreement and Miscellaneotis.

You and we undergtand that this letter constlivtes the sniire sgreement pertaining to the
; ongageroert of Latham & Watkins LLP, and that # shall not be modificd by any policias,

procedures, guldelines or corres%dence from you or your representative unless agreed to in
wiiting by Latham & Watkins I

‘ Our relationship with you will be deermed concluded when we have completed ot

: services. In addition, and without Hraiting the preceding sentenee, in the svent we have
performed no work on your behalf for six consecutive months, you agree that our attorney-ciient
relationship with you will have been terinated,

; 8
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11, Limitationg on law applicability,

Latham and Montszey County agree that this Agreement Is not intended to subject
Latharn to the requirements of the California Public Records Act, or the open mesting, notics,
and other reqnirements of the California Open Meetings Law (Brown Act), or other similar
statutes applicable to state or local agencios to any greater extent than required by law. Latham
and Montersy County further agree that this Agreement shall not subject Latham to Motiterey
County’s internal polioles and procedures ¢xcept as set forth specifically in this Agrooment.

12 Aporoval and Retwen of Letter,

1F this lstier meets with your approval, please sign and return the enclosed copy, We loak
forwerd to worldng with you.

Very truly yours,

<.

Jerry Peters
of LATHAM & WATKINS LLP

ERVT4S02S 5
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Approval of Ingagement

Natividad has reed the enclosed lotter and agrees to its terms, effective as of the date on
which Lathem & Watkins LLP first provided serviess to the County of Montetey.

BY SIGNING THIS LETTER, THE COUNTY OF MONTEREY AGREBES TO HAVE
ANY ISSUE ARISING OUT OF OR RELATING TO THE S8ERVICES OF THE LATHAM
ARBITRATION PARTIES (INCLUDING ANY CLAIM FOR PROFESSIONAL LIABILITY)
DECIDED IN ARBITRATION AND THE COUNTY OF MONTHREY GIVES UP ITS RIGHT
TO A JURY OR COURT TRIAL AND ACKNOWLEDGES THE ARBITRATION
PROVISION IN S8ECTION 7 ABOVE,

Daie; , 20190,
The County of Monterey,

By

Charles McKee
County Counsel for the County of
Morderey, Californiz

- 10
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EXHIBIT B

BUSINESS ASSOCIATE AGREEMENT

This Agreement is mads sffsciive Aptll 1, 2010, by and hetwesn MONTEREY
COUNTY, hersinafter refarred to as “Covered Entity”, and Latham & Watkine LLP,
hareinaftar refarred o as "Businass Assoclats®, {(indlviduaily, & “Party” and eoilavtively,
the "Partles"),

WITNESSETH:

WHEREAS, Sestlons 281 through 284 of the Tadaral Haalth insurance Portahllity
and Accauntability Act of 1998, Public Law 104-191, knowrn a8 "the Adminisérative
Shmpiflcation provisions,” direct the Dapartment of Health and Human Services fo
develop atandards to profect the gecurity, confidentiality and integrity of health
informaiion; and

WHEREAS, pursuant to the Adminstrative Stmplifioation provistons, the
Secretary of Health and Human Services has issued regulations modifying 45 CFR Parts
160 and 184 {the “HIPAA Privacy Rule"); and

WHEREAS, the Partles wish to enter Into or have enterad Into an arrangement
whareby Business Associate will provide cartain services to Covered Entity, and,
pursuant to such arrangement, Business Assoclate may be considered a "bualness
assoclate” of Covered Entlty as definad In the HIPAA Frivacy Rule (the agreement
evidencing such errangement Is your engagemant letier, dated May __, 2010, with &

et o My L RO g AR 30,20 and. B hETehy Tef e el 6 EEtAs o T

"Arrangemant Agresmant’): and

WHEREAS, Business Assaciate may have access to Protected Health
Information {as defined balow} in fuifilling its responsibilities under such arrangaemant

THEREFORE, in consideration of the Parfles’ continuing obligations under the
Arrangement Agreement, complience with the HIPAA Privacy Rule, and other good and
valuable consideration, the receipt and sufficlency of which is hereby acknowledged, the
Pattles agree to the provigions of this Agresment In order to address the requiremants of
the HIPAA Privacy Rule and to protset the Interests of both Parties,

L DEFIN] 8

Exvept as otherwlse defined hateln, any and all copitalized terms In this Section shall
have the definitions set forth n the HIPAA Privacy Rule. [n the evant of ent Incansistehcy
betwaen the provislons of this Agreement and mandatory provisions of the HIPAA
Pilvacy Rule, as amendad, the HIPAA Privacy Rule shall control. Where provisions of
this Agreement are different than those mandated i the HIFAA Frivacy Ruls, but are
ntmeihlelass permitisd by the HIPAA Privacy Rule, the provisions of this Agreement shall
corirol,

The tem "Protected Heelth Infarmation” means Individually Identlitable health

information ncluding, without imitation, all information, data, dooumentation, and
matertals, including withoot intation, demegraphic, medical and financial informetian,
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that ralates to the past, present, or future physical or menta! heaith or condition of an
Individual; the pravision of health care to an Individual; ar the past, present, or future
payment for the provision of health cars to an individual; and that identities the individual
ar with respect to which thara Is a reasonablz basls to belleve the information can be
used fo ldentify the ndividual,

Business Assaciate acknowledges and apress that alf Pretected Heaith Iformation that
ia created or raceived by Covered Entity and digoiosed or made avaiiabie in any form,
Iheluding paper record, oral communication, audle recording, and electranin display by
Coverad Entity or its operating units to Business Assoclate or Is created or reseived by
Business Associate on Cavered Entlty's behalf shall be subject to this Agresment.

i,

CONFIDENTIALITY REQUIREMENTS

&) Businiess Assotiate agress;
() touse or disolose any:Protected Health Information solely:

{1} for meefing its ablgations as set forth In any agresments betwaen the
Parties evidencing their business relationship or (3) as required by
applicable faw, rule or regulation, or by acorediting or sredaptialing
organization to whom Coversd Entity Is required to disclose such
infarmatlon or as otherwlsa parmittad under this Agreement, the
Arrangement Agrsemant (f consistent with this Agreement and the
HIPAA Privacy Rule), orihe HiPAA Privacy Ruls, and (3) as would be
parmitted by the HIPAA Privacy Rule If such use or disslosure ware fade
by Coverad Entity:

(il at termination of this Agresment, the Arrangement

[y

e - AGEERIE N (O ARy Simfar oot ursRtalo A6 ha-husiness-relatlenship ot

the Partios), or upan request of Covered Eniity, whichever oooura first, If
Teasible, Business Assodiate will return o destroy all Protected Health
Information received fram or oreated or recelved by Business Assosiate
on behalf of Coverad Entity that Business Assaciate stil maintaing in ahy
form and retain no coples of sush Information, or if such return or
destruction is not feasible, Busliness Assoclate will extand the protestions
of this Agreement to the information and lmit further uses and dlsclosures
10 those purpuses that make the return or destruction of the infortnatian
tiot foasible; and

(i)  toensure that its agents, including a subcontractar, to
whom it provites Pretected Healih Information received from or created
by Business Assoclate on behalf of Coverad Entity, agress Yo the same
restrictions and condltions that apply to Businass Asecciate with respect
1o such information. In addifion, Business Assnolale rgrees to take
reasonable steps fo ensure that its employess' actlons or omizalons do
not cause Business Assoclate to breach the terms of this Agreement,

{b)  Notwithstanding the prohibitions set forth In this Agreement, Busihess
Associate may yse and disclose Protested Health Information as follows:

n it necessary, for tha proper managemsnt and
administration of Business Assdolate or to catry out the iagal
responsibiities of Business Assoclate, provided that as to any such
disciosure, the following requirements are meat;
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(&) the disclosure Js required by law: or

(B)  Business Associate obtaine reasonable assurances
from the parson to whom the Information Is disclosed that it will be
held confidentfally and used or further disclosed only as recuired
by law or for the purpose for which |t was diselosad to the parsen,
and the person notifies Business Assoclate of any Instances of
which it 18 awers in which the confldantiality of the Infermation has
bean bresched;

() for dala aggregation services, If to be provided by
Business Assoulate for the health care cperations of Covered Entity
pursuant to any agreemeants between the Partiss evidenaing their
business relatlonship. For purposes of this Agresment, data aggregatian
setvices means the combining of Prolected Health Infarmation by
Business Assocliate with the protectsd health Information received hy
Business Assoclate In lts capacity ss a business sssaciate of another
coverad entity, to permlt data analysss that relate to the health care
operations of the respactive coverad entitles.

(c) Business Associate will impiement appropriate safaguards to pravent Use
or disclosura of Protacted Health Information other than as parmitted in
thls Agreement, The Becretary of Health and Human Sarvices shall have
tha right to audit Business Assoclate’s records and practices related to
use and disclosure of Proteated Health Information to ensurs Coversd

————E#Aifly's-eamplianee-with-the-terme-of the HPAAPrivacy Rule—Businsss
Assaciate shall report to Covered Enflty any use or disclosure of
Protactad Meaith information which Is not in eompliance with the tarms of
this Agresment of which It bscomes awers. In additian, Business
Assoclate agress to mitigate, 1o the extent practicalls, any harmful effect
that is known to Buslnass Assoclate of a use or disclosure of Protected
Health Information by Businees Assodlate in violation of the requirerients
of this Agresrment,

ML AVAILABILITY OF PHI

Business Assoclate agrees to make avallable Protastad Health Information to the extent
and in the manner reguired by Section 164,524 of the HIPAA Privacy Ruls. Business
Assaclate agrees to make Proteotad Health Information available for amsndment and
incorporate any amendments to Protected Health Information In accordance with the
recquiremeants of Seclion 184,528 of the HIFAA Privacy Rule. Inaddition, Business
Assodlate agress to make Protected Mealth Information aveliable for plrposes of
acoounting of disclosures, as reguired by Section 164,528 of the HIFAA Privacy Rule.

Nathing In this clause, or elsewhers in this Agraemant, shall require or ba construad to
raquire Business Assoclate to violate any local, state, or fedoral iaw or regulation, or any
ethival obligation or sourt rule or order,

iV,  TERMINATION
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EXHIBIT B

Notwithstanding anything In this Agresment ta the cantrary, Coverad Entlty shall have
the right to terminate this Agresment and the Arrangement Agreement Immediately if
Covered Entlty determines that Business Assoclate has viclated any material term of this
Agresment. If Covered Entity reasonaily beliaves that Business Assoclate witl violats a
material term of this Agreemant and, whars practicabls, Covered Entity gives written
notles to Business Associate of such belief within & reasonable time aftar farming such
balief, and Business Aseociate falls to provids adeguate written assurancss to Coversd
Entity that it will not braach the clted term of this Agresiment within a reasonable period
of ime glven the specifio circumstances, but in any avant, before the threatenad breacsh
Is fo aceur, then Covered Entlty shall havs the fight to terminate this Agreement and the
Arrangement Agreement immediately, .

Y, MISCELLANEOUS

Except as expressly stated herain or the HIPAA Frivacy Ruls, the partiss to this
Agrsemant o not Intend to create any rights in any third parties. The obligations of
Business Associate under this Sactlon shall survive the explration, termination, ar
cancelletion of this Agreement, the Arrangement Agreemant and/or the buslness
ralationship of the parties, and shall continue to bind Business Assoclats, its agents,
employees, contractors, successors, and assitns as set forth harain,

This Agresment may be amended or modified only In a wilting slgned by the Partles, No
Party may assign lts raspective rights and cbligations undar thls Agresmant without the
prior written consent of the other Party. Nons of the provisions of this Agroement are
intended to oreate, nor will they be deemed to croate ahy redatlonship between the

——Raries shartaantn af—s:imaependent—partiewantmeﬂ-ﬁg—w-‘rﬂwaehﬁﬁhe rsolely-for-the—— ————

purposes of effecting the orovisions of this Agreament and any other agresments
bistwesn the Partiss evldencing thelr business relatlonshlp. This Agresmsnt wilf be
governad by the laws of the State of Callfomia, No change, walver ar discharge of any
lizbitity or obllgetion hersunder on any one or mare cocasions shall ba deemed a walver
of performance of any continuing or other abligation, or shall prohiit enforcement of any
obligation, on any other oocasion,

The parties agree that, In the evant that any documantation of the arrahgement pursuant
to which Business Assoclate provides services {o Coverad Entity contains provislions
relating io the use or disclosure of Protacted Health Information whieh ara more
restrictive than the provisions of this Agresment, the provisions of the mors restrictive
docurmentation will control, The provislons of this Agreement are Intendead to establish
the minimum requlremants regarding Businsss Assoolate's use and disclosure of
Protected Heaith Information,

fn the event that any provislon of this Agreement la hald by a court of compatent
Jurisdiction to be invalid or unenforceable, the remalnder of the provisions of this
Agreement wifl remain in full forse and affect. |n addition, in the avent a parly balleves in
good faith that any provislon of this Agreement fails to comply with the then-cuirent
requiraments of the HIPAA Privacy Rule, such party shall notify the othar party in writing.
For a perlod of up fo thirty days, the parties shall addrass I good faith such concern and
amend the terms of this Agreement, it heoessary to bring it into compliance, I, after
such thirty-day petiod, the Agreamant 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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| EXHIBIT B
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f
' INWITNESS WHEREOF, the Partlss have exeouted thls Agresment as of the
! day and year written ghove,
i
COVERED ENTITY: BLSINESS ABSOCIATE,
MONTEREY COUNTY LATHAM & WATKINS LLP,
} By: By, .3 AN :
F Thie: Purchasing Managar Title:_ PAeTher
u‘ Date: Date:_ b / (% / [
n
I
i
Paga & of 4
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ACORD CERTIFICATE OF LIABILITY INSURANCE ;... | ™300

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

IMPORTANT: If the certlficate holder is an ADDITIONAL INSURED, the policylies) must be endorsed, If SUBROGATION 18 WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement{s),

PRODUCER I?ggkéorlnz InsurancgtBrok%rshLll___IC ‘ I EWACT e
iguerog Strest, 351 . :
CA License #0F 15767 E#Aﬂ{"' — LA, o
Los Angeles CA 90017 _ - ADDRESS;
(213) 689-0085 INSURER(S i NAIC #
INSURER & : Vipilant Insurance Company : 20397
INSURER ta}Ram gWaEﬁ!ns LLPIII'  Genersl Partnersh ' : INsURER B : Federal Insurance Company 20281
1330453 Latham & Watkins, an lllinois Gereral Partnership )
Attn: Mr. Robert Spraker - NSURER € ¢
655 Wes Fifth Street, Suite #600 LINSURERD ;
l.os Angeles CA 90013-1021 INSURERE :
INSURERF ;
COVERAGES LATWAQ1 MO CERTIFICATE NUMBER: 10938316 REVISION NUMBER; XX XXXKXK

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELCW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE PCLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

~ EXCLUSIONS AND CONDITIONS OF SUCH PCLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSk TYPE OF INSURANCE R S POLICY NUMBER e T P LIMITS
A | GENERAL LIABILITY Y | N [(11)35354334 7172011 | 7/1/2012 EACH OCCURRENCE s 1,000,000
X | COMMERCIAL GENERAL LIABILITY ' BRMARELREENTED o |5 1,000,000
| CLAIMS-MADE QOCCUR MED EXF (Any one person} | § 10,000
| X |Host Liquor Liab. - PERSCNAL & 2DV INJURY |3 1,000,000
- _ e . |GENERAL AGGREGATE 5 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: FRODUCTS - coMpioP Aca |3 2,000,000
_l POLlcYm Jpggf |7| LOs : . . : $
B | AUTOMOBILE LIABILITY N | N | 73242780 2011 712012 [EMENEs NORE UMIT e 1,000,000
| X | Any AUTO BODILY INJURY {Per persony | $ SO RIONK
|| ALSENER T |RGERYER BODILY INJURY (Per aceldent] 8 XX XXX
| X | HiReD auTes | X | NTERVNED FROTERT Y DAAGE  RNKKRKKK
. [ 19.9,9,0,0,0.04
UMBRELLA LIAB OCCUR EACH OCCURRENCE 5 XXEXKKX
| ] Excess Liag [ leLams-uane NOT APPLICABLE : AGGREGATE [19,9.9.:9.9,.9.9.4
oED | J_RETENTIONSS id
AND EMPLOYERS' LIABILITY il oo 1 ISRl
NOT APPLICABLE
gg;lgré%mEAE%QE%[HE%;ECUTNE D NIB - E L. EACH ACCIDENT 5§ XXXXXXX
!(pﬂzr;dzlosgl:;ﬁ:)m EL DISEASE-EAEMPLOYEE |3 XAXX XXX
DESCRIPTION OF OPERATIONS below - E.L, DISEASE - POLICY LIMIT 3, XXXX—)(XX

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES /{Attach ACORD 101, Addltional Ramarke Schedule, If more space Is required)

County of Monteray, its governing board, officers, agents, and employees are named as Additional Insured to the extent provided by the pelicy language issued
by the insurance carrier.

CERTIFICATE HOLDER . ._ CANCELLATION __ Sce Attachment

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOYICE WILL BE DELIVERED N
ACCORDANCE WITH THE POLICY PROVIS!ONS.

10938316 i - AUTHORIZED REPRESENTATIVE

i 4. frr—

County of Monteray
168 W. Alisal Strast
Salinas CA 93901-2439

L
ACORD 25 (2010/05) ©1983-2014ACORD CORPORATION, All rights reserved
~The ACORD name and logo are registered marks of ACORD



Liability Insurance

Endorsement

Policy Period JULY 1, 2011 TC JULY 1, 2012
Effective Date JULY 1, 2011

Policy Number 3535-43-3410U

Insured LATHAM & WATKINS LLP

Name of Company ~ VIGILANT INSURANCE COMPANY

Dafte [ssued - JULY 1, 2011

This Endorsement applies to the following forms:

GENERAL LIABILITY

Under Whe |s An Insured, the following provision is added:

Who Is An Insured

Scheduled Person Or
Organization

Liabifity Insurance

Subject to all of the terms and conditions of this insurance, any person or
organization shown in the Schedule, acting pursuant to a written contract or
agreement between you and such person or organization, fs an insured;
but they are insureds only with respect to liability arising out of your
operations, or your premises, if you are obligated, pursuant to such contract
or agreement, to provide them with such insurance as is afforded by this
policy.

However, no such person or organization is an insured with respect to any:

* assumption of liability by them in a contract or agreement. This
limitation does not apply to the liability for damages for injury or
damage, to which this insurance applies, that the person or
organization would have in the absence of such contract or
agreement, '

' damages arising out of their sole negligence.
Schedule

PERSONS OR ORGANIZATIONS THAT YOU ARE OBLIGATED,
PURSUANT TO WRITTEN CONTRACT OR AGREEMENT BETWEEN
YOU AND SUCH PERSON OR ORGANIZATION, TO PROVIDE WITH
SUCH INSURANCE AS IS AFFORDED BY THIS POLICY; BUT THEY ARE
INSUREDS" ONLY IF AND TO THE MINIMUM EXTENT THAT SUCH
CONTRACT OR AGREEMENT REQUIRES THE PERSON OR
ORGANIZATION TO BE AFFORDED STATUS AS AN "INSURED".
HOWEVER, NO PERSON OR ORGANIZATION IS AN "INSURED'

UNDER THIS PROVISION WHO |S MORE

Endorsement continued

-Form 80-02-2367(Rev. §-04} : Fage 1

Attachment Code : D465366
Certificate ID ; 10938316



Liability Endorsement

(continued)
SPECIFICALLY DESCRIBED UNDER ANY OTHER PROVISION OF THE
"WHO IS AN INSURED" SECTION OF THIS POLICY (REGARDLESS OF
. ANY LIMITATION (APPLICABLE THERETO).
All other terms and conditions remain unchanged.
Liability Insurance Endorsement continved
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