Original Agreement No. (4-11791)

RENEWAL AND AMENDMENT NO. 4
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN Latham & Watkins LLP AND
THE NATIVIDAD MEDICAL CENTER
FOR

Legal Services

This Renewal and Amendment No. 4 to Agreement (“Agreement”), dated May 1, 2010 is entered into by
and between the County of Monterey, on behalf of Natividad Medical Center (“NMC”), and Latham &
Watkins LLP (Contractor), with respect to the following:

RECITALS

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

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

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the
Agreement by $500,000 (over two years) 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-11791).

2. Section 6 of the original agreement, “RATES FEES AND CHARGES” paragraph four, shall be
amended by removing, “The maximum amount of the County’s liability over the full term of this
agreement is $100,000.” and replacing it with “The maximum amount of the County’s liability over
the full term of this agreement (No. A-11791) is $1,500,000 for the full term of the Agreement”.

3. Section 6 of the original agreement “RATES FEES AND CHARGES” paragraph four shall be
amended by removing, “The term of this Agreement is from May 1, 2010 to April 30, 2011 and
replacing it with “The ferm of this Agreement is May 1, 2010 to June 30, 2015 unless sooner
terminated pursuant to this Agreement”.

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

5. A copy of this Renewal and Amendment No. 4 and all previous amendments shall be attached to the
original Agreement (No. A-11791).

6. The effective date of this Renewal and Amendment No. 4 is July 1, 2013.



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

Natividad Medical Center

By:

Sid Cato, NMC Contracts Manager

Date:

By: i(z%

Harry Weis, NMC Chief Executive Officer

Date; 3 (“‘,‘)

APPROVED AS TO LEGAL PROVISIONS

/3/%7/&%%’ |

Anne faﬁ‘ﬂ

Morferey County, Deftity County Counsel

Date: 57/2/5//(3

APPROVED AS TO%SCAL PROVISIONS

By:

Gary Giboney’ ~ [}\/

Monterey County dltor/Controllel s Office

Date: S )M"\(j

Contractor

Latham & Watkins LLP

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

~o Py

Signature of Chair, President, or Vice-President

Iex'r\/ ?e+er5 Poxrtner
Name aﬁd Title

Date: M“A{ ol,, 20! 2

By:

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

Name and Title

Date:

***Instructions

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

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

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

Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No. 3 to the Agreement
(A~11791) with Latham & Watkins LLP for Legal Services at NMC, extending the Agreement to June 30, 2013 for a
total Agreement amount not to exceed $1,000,000 (no change to previously approved amount) in the aggregate.

Body

RECOMMENDATION:

It is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad Medical Center (NMC) to
execute Amendment No. 3 to the Agreement (A-11791) with Latham & Watking LLP for Legal Setvices at NMC,
extending the Agresment to June 30, 2013 for a total Agreement amount not to exceed $1,000,000 (no change to
previously approved amount) in the aggregate.

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 attotneys 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 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. I to the Agreetent, increasing the maximum liability by $300,000
and extending the Agreement to June 30, 2011. The parties' Agreement expired on June 30, 2011, Services nevertheless
continued since June 30, 2011 without interruption. On November 15, 2011 the Boatd approved Renewal and
Amendment No. 2 to the Agreement. The Renewal and Amendment No. 2 increased the maximum liability by $600,000,
for a total not to exceed Agreement amount of $1,000,000 in the aggregate, and allowed continuation of services and
payment for setvices on the same terms and conditions as the expired Agreement without interruption for the petiod July
1, 2011 to June 30, 2012, This Amendment No. 3 extends the Agreement to June 30, 2013 without increasing the
maximurm liability under the Agreement,

During Fiscal Year 2010-2011, Latham & Watkins provided significant legal services to the County of Monterey, to

ensure that the County's agreements cotnplied with siate and fedetal healthcare and Medicare compliance laws, The
potential sanctions for noncompliance with these laws are severe and include civil and criminal liability, as well as

http://monterey.legistar,com/LegislationDetail.aspx?1D=1135407&GUID=51272D62-CBF...  7/5/2012
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debarment or exclusion from participation in Medicare. Because the requested services pertained to multiple healthcare
professional agreements and, due to the severity of potential sanctions for noncompliance, required the skilled
competence of healthcare law experts, the law firm's advice and counsel were both necessary and extensive. The law
firm's services continued to be needed in the Fiscal Year 2011-2012 in the area of healthcare professional agreements
compliance and as NMC readied for changes initiated by healthcare reform. Accordingly the maximum liability under the
Agreement was increased by $600,000 for FY 2011-2012, and the Agreement was extended to June 30, 2012,
Amendment No, 3, extending the term of the Agreement through June 30, 2013 without increasing the County's
maximum liability under the Agreement, is necessary to permit the continuation of Latham's services in the area of
healthcare professional agreements compliance and healthcare reform,

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

As a result of Renewal and Amendment No. 2, the Board of Supervisors approved a $600,000 increase for Fiscal Year
2011-2012 in. the maximum Hability in the Agreement (for a total Agresment amount not to exceed $1,000,000 i the
aggregate), As a result of this Amendment No. 3, no additional dollars will be added. As of May &, 2012, for Fiscal Year
2011-2012, $167,683.39 was spent for services. Remaining funds from previous years purchase orders (approximately
$550,000) will be rolled over for Fiscal Year 2012/2013. $550,000 is included in the fiscal year 2012/2013
Recommended Budget. There is no impact to the General Fund.

Prepared by: Stacy Saetta, Deputy County Counsel, 755-5333
Approved by: Harry Weis, Chief Executive Officer, 783-2553

Attachments: Agresment, Amendments 1, 2, and 3.

http://monterey.legistar.com/LegislationDetail aspx?ID=1135407&GUID=51272D62-CBF...  7/5/2012
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Monterey County
168 West Allsal Street,
18t Floor
_ _ Balinas, CA 83901
Board Order 831.768.5066

Agreement No,: A«11791

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

Authorized the Purchasing Manager for Natividad Medical Center (NMC) tor execute Amendment No. 3
to the Agreement (A~11791) with Latham & Watkins LLP for Legal Services.at NMC, extending the
Agreement to June 30, 2013 for & total Agreement amount not to excesd §1,000,000 (no change o
previously approved amount) inthe aggregate.

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

AYES:  Supervisors Armenta, Caleagno, Salinas, Patker,.and Potter
NOES: None
ABSENT: None

1, Gail T, Borkowski, Clerk of the Board of Supervisors of the County of Montetey, . Stite of California, heteby certify that
the foregoing is atrue copy of ah original order of said Board of Supsrvisors duly tadeand éntered in the minutes thereof of
Minute Book 76 for the meeting on Jane 12, 2012,

Dated: June 25,2012 . Gall T. Bofkowski, Cletk of the Board of Supervisors
File Number: A, 12-0061 County of Monterey, State of Californfa

= :iﬁﬂ. ~ o B
pideadod, SLEE RO G A
T Deputy

Y
By gg




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

WHEREAS, Latham & Watkins LLP, hercinafter “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 Apr11 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
through 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 NO. 3", and shall continue i 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 beiween County of Mownterey and Latham & Watkins

10f2



IN WITNESS WHEREOQF, 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  [¢ Jnain + Weatdging LLP

Saw, e
Signature 1 > QX\J\ Dated _ Mouech 23, 20,2

Printed Name e rry P@%er& Title wa gr
Signature 2 Dated
Printed Name Title

*EMINSTRUCTIONS: If CONTRACTOR is ot corporation, including limited liability and non-profit
corporations, the full legal name of the corporation shall be set forth above together with the signatures of two
specified officers. If CONTRACTOR is a partnership, the name of the partnership shall be set forth above
together with the signature of a partner who has authority to execute this Agreement on behalf of the
partnership. 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 é -1 ‘5"’” / Z

Purchas anager

Szgnature_ﬁ\( - Dated \‘{(2 (i‘ 2

NMC-CEO

Approved as to Legality and cha] Forms:
Charles J, Mgiee, County Counsel

By

Stacy Saetfa, D(ép/uty
Attorneys for County and NMC

Amendment No, 3 of Agreement between Counly of Monierey and Latham & Watkins

20f2



MONTEREY COUNTY BOARD OY SUPERYISORS

MEETING: November 15, 2013 AGENDA NO.:

SUBJECT: Authorize the Putchasing Manager for Natividad Medical Center (NMC)
1o execnte Renewal and Amendment #2 to the Agreement with Latham &
Watking LLP for Legal Services at NMC iu a total contract amount not to
exeeed $1,000,000 in the agpregate, 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
& Watking 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:

Latharn & 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 speoific
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 Agresment with Latham &
Watkins for Legal Services at Natividad Medical Centor (“NMC”) in an amount not to exceed
$100,000 for the period May 1, 2010 to Aptil 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 senf 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 liability by $600,000 and allows
continuation 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 & Watkins 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 criminal liability, as well as debarment or exclusion from
participation in Medicare. Because the requested. services pertained to multiple healthcare
professional agresments and, due to the severity of potential sanctions for noncompliance,
requited the skilled competence of healtheare law experts, the law firm’s advice and counsel
were both necessary and extensive, The law firm’s services will continue to be needed in the
Figcal Year 11-12 in the area of healtheare professional agreements compliance and as NMC
teadies itself for changes initiated by healtheare reform., Accordingly the maximum liability



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

DTHER AGENCY INVOLVEMENT:
The Renewal and Amendment No, 2 has been reviewed and approved by County Counsel and

the Auditor/Controller's office. It has not been reviewed by the Natividad Medical Center Beard
of Trustees.

FINANCING:

The cost for this Amendment is $600,000 and is included in the FY 1112 Approved Budget,
This action will not require any additional General Fund subsidy.

Prepared by:
Stacy Saetta Hazry Weis
(831) 755-5333 Chief Executive Officer

| Oetober-13November 9, 201152041

Attachments: Renewal and Amendment #2, Agreement, as amended, Board Order
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. Before the Board of Supervisors in and for the
Courtty of Monf;erey, State of California

Agreement No, A-11791
Authotize the Purchasing Manages for Natividad
Medical Center (NMC) to execute Retewal and
Amendment No, 2 to the Agreement with Latham &
Watkins LLP for Legal Services at NMC in a total
contfact amount not to exceed $1,000,000 in the
aggtegate, of which $600,000 is for the period July
1, 2011 to June 30, 2012, .0 veeeinirennns

N N A N N e N

TR0 vEsarabang

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

Authorized the Purchasing Manager for Natividad Medica) Center (NMC) to execute Renewal
and Amendment No. 2 to the Agreement with Latham & Watldns 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 Tuly 1, 2011 to June 30, 2012.

PASSED AND ADOPTED on this 15th day of November 2011, by the following vote, to wit:

AYES: Supervisors Armenta, Caleagno, Salinas, Parker and Potter
NOES: None -
ABSENT: . None

. 1, Gall T, Borkowsid, Clerk of the Board of Supervisors of the Countty of Monterey, State of Californla, hereby
-certify that the forsgoing s a true copy of an original order of said Bowrd of Supervisors duly made and entered in

the minnfes thereof of Minute Book 75 for the meeting on November 15, 2011,

Dated: November 17, 2011 - il 1. Borkowski, Clexk of the Board of Supervisors
' County of Monterey, 3tate of California

1
By
' Deputy



RENEWAL AND AMENDMENT NO, 2 OF AGREEMENT (A-11791)
BETWEEN THE COUNTY OF MONTEREY &
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; 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 THEREFO , '

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
Agresment to $1,000,000 and $600,000 for fiscal year 2011-2012.

3. Except as provided herein, al! remaining terms, conditioris 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- Agreement between County of Monterey and Latham & Watking

1 of2



file:///{CYDOCUME~1/MARCEL~1/LOCALS~1/Temp/send/4, TXT

RENEWAL AND AMENDMENT NO.2 OF AGREEMENT A-11791)

BETWEEN THE COUNTY OF MONTEREY &

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; 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 reiroactive 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 unti! 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. Bxcept 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) RENEWAY, 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 Agreement between County of Monterey and Latham & Watkins
1 of2
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IN WITNESS WHEREOQF, the County and CONTRACTOR execute this RENEWAL AND
AMENDMENT NO. 2 as follows:

CO% CONTRACTOR :
(& T4 By: N gy PSYH
Contracts/Pyrchasing Officer , :
Dated; //2 '//7" f7 Jerey Peters, Teurithar
Printed Name and Title
Approved as tp Biscaf\Rropisions:
| Dated: ¢ Wehber ( 201)

ZatV RN
Approved as to Form!
ey 76770
Derity County Chunsel
Daed: /O[5 1/

=AU

Department Head Signature Print Name
Sn

i Date

Renewal and Amendment No, 2 of Agreement between County of Manterey and Latham & Watkins

2ol2
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IN WITNESS WHEREQF, the County and CONTRACTOR execute this RENEWAL AND
AMENDMENT NO. 2 as follows:

COUNTY OF MONTEREY CONTRACTOR
By: 4 w? c.

Contracts/Purchasing Officer

Dated:

Approved as tiscaAV;olgisions:

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

Department Head Signature
11(1- It,

Date

S'erry I?¢ 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 & Watking
20f2
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MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: January 11, 2011 AGENDA NO.:

SUBJECT: Authorize the Putchasing 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,

DEPARTMENT: Natividad Medical Center

RECOMMENDATION:

It is recommended that the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to exscute 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 & Watking 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 civil and criminal Hability, as well as debarment or exclusion from participation in
Medicare. Because the requested services pertained to multiple healthcare professional
agreements and, due to the severity of potential sanctions for noncompliance, required the skilled
competence of healthcare law experts, the law firm’s advice and counsel were both necessary
and extensive. The original maximum Hability was reached as a result of services rendered
through September 30, 2010. In order to compensate the firm for its legal services rendered since
October 1, 2010, Amendment #1 to the Agreement has been given an effective date of October 1,
2010. The law firm’s services will continue to be needed in the area of healthcare professional
agreements compliance and as NMC readies itself for changes initiated by healthcare reform.
Accordingly the Agreement has been extended to 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 201072011 FY Approved
Budget, This action will not require any additional General Fund subsidy.

Prepared by:
Stacy Saetta Harry Weis
(831) 755-5333 Chief Executive Officer

January 3, 2011

Attachments: Amendment #1, Agreement, Board Order



© 7 'Natividad Medioal Center (NMC) to execute

" Latham & Watkins LLP for Legal Services at

35

Refore the Board of Supervisers in and for the
County of Monterey, State of California

" :Agreement No.: A-11791

Authorize the Purchasing Manager for
Amendment No. 1 to the Agreement with
NMC in an atmount not to exceed $400,000

(an increage of $300,000) for the period
Qotober 1, 2010 to June 30, 2011.,..0vvveen .

Nt et N ol e N

Upon motion of Supervisor Armenta, seconded by Supstvisar Potter, and carried by those

;.. members present, the Board hereby;

Authorized the Purchasing Mavager for Netividad Medical Center (NMC) to execute
Amendment No. 1 to the Agreement with Latham & Watkinis LLP for Legal Services at

_NMC in an amount not to exgeed $400,000 (an increase of '$300,000) for the period
© Qctaber 1, 2010 to June 30, 2011,

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

- AYES:  Supervisors Armenta, Caloagno, Salinas, Parker, Potter

NOES: None
ABSENT: None

T, Gail T, Borkowsld, Cletk of the Board of Supervisors of the Counly of Monterey, State of Californla,

heteby ceriify that the foregoing is a true copy of an orlginal order of said Board of Supervisors duly made
and entered i the minutes thervof of Minute Book 75 {ot the meeting on Januery 11, 2011 :

Dated: Januaty 18,2011 Gall T, Borkowsk, Clerk of the Board of Supervisors
: County of Monterey, State of California

By &/\.\\_m C«k.—\&/v\;&‘)(‘j@

Deputy

t




Original Agreement No ar PO# (A-11791)

AMENDMENT NO. 1
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Latham & Watkins AND
THE NATIVIDAD MEDICAL CENTER
FOR
Independent Consulting and Legal Seryices

The parties to Professional Service Agreement, dated May 1, 2010 between the County of Monterey, on
behalf of Natividad Medical Center (“NMC”), and Latham & Watkins (Contractor); hereby agree to
amend their Agreement No. (A-11791) on the following tetms and conditions:

1. Contractor will continue to provide NMC with the same scope of service as stated in the original
Agreement No. (A-11791).

2. This Amendment shall become effective on October 1, 2010 and shall continue in full force and
extending the term date until June 30, 2011.

3.  The total amount payable by County to Contractor under Agreement No, (BPO757) shall not

exceed the total sum of $400,000 for the full term of the Agreement and $400,000 for fiscal year

2010-2011,

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

A copy of this Amendment shall be attached to the original Agreement No. (A-11791).

th &

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

CONTRACTOR
Signature \Y—?\_w W’\ » . Dated ‘7/ 22 / [0
Printed Name _§ es 1 P!S‘ erd _ .  Title va‘f‘ ARr

NATIVIDAD MEDICAL CENTER

Signature ' Dated
Purchasing Manager

Signaturm . Dated 1 IP h <

NMC - CEO

Approved as to Legal Form:
Charles J. McKee, County Counsel

By

Stacy Saefta, Deputy
Attorneys for County and NMC

Dated: ,2010



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING; July, 27 2010 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
fo execuie 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 (INMC) 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,

SUMMARY/DISCUSSION:

Latham & Watkins healthcare and atfornsys have specific experience with the nuanced regulations
that govern the healthcare industries, including those related to Medicare/Medicaid reimbursement,
healtheare regulatory requitements, Health Insurance Portability and Accountability Act (HIPAA),
financing regulation, and Hoensing. In consultation with the Office of the County Counsel, Latham
& Watkins shall render advice on a variety of healthcare-related issues to NMC

OTHER AGENCY INVOLVEMENT:

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

FINANCING:

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

Prepared by:

Stacy Sactta Harry Weis

Deputy County Counsel Chief Excoutive Officer
July 14, 2010

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

Agreement No: A~ 11791

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, )

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

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to exeoute the
Agreement with Latham & Watkins for Independent Consuliing and Legal 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, Calcagno, Salinas, Parker, Potter
NOES: None
ABSENT:  None

I, Gail T, Borkowski, Clerk of the Board of Supervisots of the County of Monterey, State of California, hereby
certify that the foregoing is & true copy of an original order of said Board of Supervisors duly made and entered in
the minutes thereof of Minute Book 75 for the meeting on July 27, 2010,

Dated: July 29, 2010 Gail T. Borkowskd, Clerk of the Board of Supervisors
County of Monterey, State of California

e

' Depﬁty
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Ms. Stacy Sacita ' Madrid Toky
Deputy County Counsel for the County of Monterey- bl Washinglon, .C.

Natividad Medical Center
1441 Constitution Boulevard
Salinas, CA 93906

Re: Engagement Letter
Dear Stacy:
Wa are pleased to weloome the County of Monterey (herein “Monterey County” or, in

context, “you”) as a client of Latham & Watkins LLP, This letter will confirtn our diseussions
regarding Montersy County’s engagement of our firm,

.
JONPEEE TS SR S,

T Xemml Servives

You have asked us o represent Monterey County in connection with the amalysis and
potential negotiation of a physiciat agreoments as well as other healthoars matters gzﬁmding
Natividad Medical Center (“Natividad”), a general acute care teaching hogpitel owned and
operated by Monterey County und locafed in Salinas, California,

If additional services are requested by you and agreed to by us, this letter will apply to
such services, unless supersedod by another written agreement. Our representation {8 limited to
the specific services that you request and that we have agreed to undoriake,

Piease feal fiee to contact me at (415) 395-8160 or Betty Pang at (415) 3958130 with
any questions ag this engagement proceeds,

2. Tdentity of the Client,

Our client in this matter will be Monterey County, We do not tepresent and will not be
deemed o have an atforney-olient relationship with any other organization or person. I
understand that County Counsel Chatles MoKes, you, and De uty County Coungel William Iitt
will be our primary contacts, and will direct our actions on behalf of Monterey County.

3. Rales of Attprney and Client,
Ouvr responsibilities under this agreement are to provide legal counsel and assistance to

you in accordance with this Ietter, and to provide stalements to you that olealy state the basis for
our fees and charges, We will not disclose any confidential information of yourg to any other

SR745025,5
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client, even where that information might have some bearing on thetr interests. Likewise, we
will not diselose the confidences of any other client to you, even where that information might
have some bearing on your inferests, and you agree that we are under no obligation to do so, We
shall provide to Moniterey County such reports as may be reguested by the Board of Supervisors
ar County Counsel. You also agree to keep us informed of developmenis related to this
representation and fo pay owr statements in a timely rmanner, To allow ug to conduot a conflicts
check, you represent that you have identified to us all persons and entities that are or may
become involved in this matter, including all such persons or entities that are affiliated with you
Youalso agree to notify us if you becote aware of any other persons or entities that are or may
become involved in this matter. :

: During the cowse of this engagement, we may express opinions or beliefs to you about
the effectiveness of various courses of avtion or abowt the results that might be anticipated. Such
staternents axe expressions of opinion only, and should not be consirued as promises or
guarantios,

Please also be aware that L.atham & Watking LLP has internal ethics and professional
responsibility counsel, who advise Latham attorneys tegarding their ethical, professional and
legal duties, From time to time, the attorneys working on your matter may consult these lawyers,
You acknowledge that any such consultation is protecied by Latham's own attorney-chert
privilege, and you waive any right to discovery of those commuonications. Should ciroumstances
atise in which Latham & Watkins LLP faces a conflict of intetest with respect to or by virtue of
these communications, you agree to waive that conflict, You also agree that such
zma{}talunicaﬁons are property of the firm and are not part of the Client File as defined in Section

of this letter,

4, —Client Files-and Retention,

In the course of your representation, we shall maintain a file in which we may place
cotrespondence, agrestments, governmental filings, prospectuses, disclosures, pleadings,
deposition transcripts, exhibits, physical evidenoe, expert reports, and other items reasonably
necessary to your representation (“Client File™), The Client File shall be and remsain your
pro » Upon completion of a speocific project, your original Client File for that ptoject shall be
available o be taken by you, We will be extitled to meke sopies if we choose, You also agrec at
the conclusion of the project (whethet ot not you take possession of the Client File) to take
possession of any and all original contracts, wills, stock certificates, and other such important
documesnts that may be in the Client File and we shall have no further responsibility with regard
to such documents. I you do not take possession of the Client File at the conclusion of the
project, we will store such file for you for a perlod of seven years, If you do not take possession
of the Client File duting such sevensyear storage petiod, you agree that we may dispose of it.
You agree that the documents containing our sitorney work product, mental impressions or notes
and drafts of documents shall be and remal our property and shalk not be considersd part of
your Client File. In addition, electronio documents such as e-mall and documents prepared on
our word processing system gbut excluding printed coples thereof), and databages shall be and
remaln our property and shall not be consideted part of your Client File, You agree that we may
enaot and implement reasonable retention policies for such electronic doouments and that our
firm has diseretion to delets such documents,

5. Conflicty of Dnterest,

Latham tepresents a few olients who ate adverse to the County of Monterey on matters
unrelated to this matter, T am informed that there ure potentially three suoh clients, Latham

SPV45025.5
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represents Defendant Deloitte in the County Treasuret’s securities lawsuit against Washington
Mutual. Latham also represents the Pebble Beach Company in various matters that might
involve the County, Latham filed an Amicus Brief on behalf of The Irvine Company to
California Supreme Court on use of contingent fee lasvyers in groundwater toxio torts brought by
watet distriots, which may include the County, Finally, Latham reprosented a party in a publio
records act request in. 2006, By exccuting this letter agreement, you consetit to out continyed
tfepresentation regarding those mattars, none of which involve Natividad,

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

We note that Latham & Watkins LLP is an international law firm with numerous
attorneys and offices In many countties and that we practics in many diverse areas of law. Some
of our clients may now or in the fiture aperate in the same lines of business as you do, Both our
own prudent business conduct, and the interssts of our other clients, eall for us to seek to retain
the ability to take unrelated matters for all of our clients. We thus ask you in connaction with
this engagement to consent in advance to our acosptanoe of future matters (lncluding tigation
tuattors) adverse to Monterey County, provided that thoss matters do not involve litigation
against Monterey County concerning Natividad and are not substantially related to the work that
we have done for Natividad, By eniering into this agreement, you consent to such adverse
reprosentations. Thus, for exarnple, you agree that we would be able to take a hew lawsuit or
transactional matter for any client, adverse to Monierey County, at the same time that we are
ropresenting Monterey County in this matter, so long as the adverse matter does not involve
litigation against Monterey County concérning Natividad and is not substantially related to the
work we bave done for Natividad, This consent also includes being advetse to you in puy
bankruptey, regulatory, administiative, legislative or rulemaking proceeding. A matter shall not

be-construed-as-“substantially.related to-the-work-we-have-done for Nativi dad®if it entails
merely advising a client that does business with Natividad regarding rouline tranyactional issues

applicable to hospitals generally,

In addition, by entering into this agresment you agree that if we repressnt you in a matter
across from another person or entity, we may represent such porson of enfity on matters that do
not involve litigation against Montetsy County concersing Natividad and aro not substantially
related to our work for Natividad, We agree to inform Montersy County, thtough timely
notifieation of the County Counsel, of any new actusl legal cnnﬁiota that arise with respect to
Monterey County during the pendeney of our representation of Monterey County, subject to out
professional obligations under applicable ethics rules,

Because you are conenting only to our taking adverss matters not invotving litigation
against Monterey County conceming Natividad and not substantially untelated to anything we
have handled for Natividad, we will not have obtainsd any confidential information ftom
Monterey County that would be pettinent to any matter on which we will be representing these
other clients, Nevertheloss, we take very serioysly our obligations to maintain the confidentiality
of information we receive from all of onr clients, ineluding Monterey County and any other
clients covered by this consent. Accordingly, we will continue to maintatn the confidences of
both Monterey County and our other elients,

You should fee] completely fres to consult other counsel concerming these matters and we

encourage you to do so. By signing this letter, you acknowledgs that you have had an
opportunity to congult with ofhet counsel,

SII45025.8



e

Juns 8, 2010
Page 4

LATHAMSWATKIN §ue

6, Rates, Foos and Chaygos,

Our fees aro based primarily on the amovut of fime spent by our lawyers, paralegals and
other professionsls on your behalf.” Each lawyet, paralepal and other professional assigned to
this matter will have individual hourly billing rates, and the applicablo rate multiplied by the
tfmmbcr of hours spent, measured in tenthy of an hour, will be the initial basig for determining our

ag,

My 2010 billing rate is $780 per hour, [ anticipate performing most of this initial
assignment myself, but might utilize an associats at a lower billing rate to reduce the cost of this
project if appropriate. In general, our atiorneys’ billing rates a%p]icable to this engagement will
range from 5295 pér hour to $300 per hour during 2010, depent ing upon the seniority and
expertise of the attotney involved. For paralegal and other professional time, our rates will range
from $115 to $555 per hour,

In addition to fees, you agree to pay for disbtrsements and other charges, These will
include such items as photocopying ($0.17 per page); color printsicopies ($0.25 per page);
scanning documents ($0.15 per page); use of fee-baged research databases (90% of the third-
party vendor rate or 1.25 times our volume-discounted cost depending on vendor); long-distance
telephone charges (AT&T standard rates); couriers and uir freight (1,10 times our volume-
discounted cost); messengers (at third-party vendor rats); olient-specific work by staff; staff
overtime and meals (a5 defined by federal or Jocal law); transporfation (where dictated by safety
reasons, and which may include a transastlon fee); word processing ($60.00 per hour); postage,
al cost; supplics (for large volume only); and other reasonable vosts and expenses. For
disbursements over $1,500, we may ask that billings be sent directly to you or that advances be

grovided. Travel and lodging expenses shall be paid in acoordance with the County's Travel

olicy, which you shall provide fo e

The term of this Aireement {s from May 1, 2010 to April 30,2011, The maximum
amouitt of the County's liability over the full term of this Agreement is $100,000, This amount
may be amended by writton agreement between the parties, ot this A pteement may be terminated
by either party if the maximum is reached and not increased by the County,

We intend to provide statements to you on a monthly basis. They will show out time
logged in tenth-of-an-hour increments and will separate faes from disbursements and other
charges. Latham shall submit an invoice to Momterey County no later than 45 days following the
last day of the month of service. Invoices shall be submitted to!

Stacy L. Saetta

Deputy Connty Counsel

County Counsel's Office

County of Monterey

168 West Alisal 8treet, 3rd Floor
Salinag, CA 93501

Latham shall ptovide Monterey County with a detailed statement on a monthly basis,
covering its omrent foes and expenses. It will describe services rendered and will also show the
amount of Montetey County’s retaingr rematning In its trust acoount or the amount owing to
Latham, Natividad's Contract Administrator or his or her designes shall certify the invoice,
either in the requested amount or in suoh other amount as the County approves in conformity
with this agreement, and shall promptly submit the invoice to the County Anditor-Controfler for

SA745025.5
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payment, The County Auditor-Controller shall pay the amount certified within 30 days of
receiving the certified invoics,

It is understood that Latham's fees and charges shall be paid out of Natividad's budget,
%n% that Lathatn's fees and charges shall not be paid out of the budget of County Counsel's
ce,

Our bifling rates and oharges ate usually revised annually, but we reserve the tight to
revise them at other times. Following any such revision, our new retes and charges will be

applied to your acoount, and this letter constitutes written notlee fo you of our right to make such
revisions,

Any funds that you deposit with us as an advanoe agalnst our fees and charges will bs
treated as property of the firm, Any unused portion of such advance after our gervices are
ooncluded will be returned to you,

From time to time, you mey request estimates of the fees and charges that we anticipate
inourring on your behalf. ‘These estimates are subject to unforeseen clroumstances and are by
thair nature inexact, While we may provide estimates for your general planning purposes, such
estimates are subordinate to our regular billing procedures, absent an oxpress written agresment
to the contrary, : ’

We agree to inform Montersy County, through timely notification of the County Counsel,
of when our fees and charges have reached monetary milestones of §25,000, $50,000, $75,000,
and $100,000 and of our plan either to terminate this Agreement without sompleting the scope of
work ot to complete the scope of work within the not to exceed amount of the sontraet,

~Ctmtact Information -
CONTRACTOR: Jerry Peters, Hsq. -
Letham & Watkins, LI,P
; 505 Montgomery Street, Suite 2000
: San Franclsco, CA. 94111-653§
| (415) 395-8160
| COUNTY:
OFFICE OF THE COUNTY COUNSEL  Charles J. McKee
County Counsel
County of Monterey

168 West Alisal Btreet, 3rd Floox
Salinas, CA 93901
(831) 755-5045

Stacy L, Saetta

Deputy County Counse]

County of Monterey

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

BIM745025.3
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William M. Litt
Deputy County Coungel
County of Monterey

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

NATIVIDAD MEDICAL CENTER Harry Weis, CED
Natividad Medical Center
1441 Constitutional Boulevard
Halinas, CA 93906
(831) 7554111

7 Arbitration of Disputes.

Any controversy or claim, whether in tort, contract or otherwise, arising out of or relating
to the relationship between Monterey County, its affiliates of successors (the “Client Arbitration
Parties”) and Latham & Watking LLP, its affiligted partnerships, attorneys or staft or any of their
sucoessors (the “Latham Arbitration Parties™) or the setvices provided by the Latham Arbitration
Parties pursuant to this engagement letter ot otherwise to the Client Afbiteation Parties shall be
submitted to binding arbittation, By agrecing to arbitrate, you ate ugreeing to waive your right to

Dravoordaes with fhixd

- ragury el The-arbitration will-beroomdubed-trr s

Arbliration Act and CPR Rules for Non-Administered Arbitration,

I ——

as in effect on the date of this

engagemont letter. The arbitration shall be conducied hefore a panel of three neutral arbitrators.
The arbitration shall be commenced and held in the oity and state in which the Latham &
Walkins office is located whose attormeys spent the most amount of thne on the mattet in
dispute. Any issus cohcerning the location of the atbitration, the extent to which any dispute is

subject to arbitration, the applicability

interpretation, or enforceability of this agreernent shall be

resolved by all of the arbiirators, To the extent stale law is applicable, the atbitrators shall apply
the substantive law of the state in which the Latham & Watking office is located whose attorneys
spent the most amomnt of time on the mattet in dispute. Bach pazty will be entitied to depose a

maximutn of six witnesses, plus all experts desigmated to be witnes

ses at the arbifration, The

depositions shall be litnitad to & maximum of six houss per deposition. All aspects of the
arbitration shall be teated as confidential and neither fhe patties nor the arbitrators may disclose
the content ot results of the arbitration, excopt a8 necedsary to corply with legal or regulatory
reguirements. The result of the arbitration shall be binding on the parties and judgment on the

arbitrators’ award may be entexed in any oourt having Jurisdiction,

8R\745025,5
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8. Limited Linbility Partnership,

Latham & Watlchns LLP is a limited ligbility ¥a11nership (LLE). Similar to the corporate
form of bustneas organization, the LLP fotm general ¥ limits the liability of the individual .
partners of the firm to the capital they have invested in the firm for olajins arizing from services
performed by the firm. Owr form of organization as an LLP will not diminish the ability to
recover damages from the firm or from any individuals who direotly caused the loss,

Because of legal restrictions in those countiies, work done out of our offices in Engiand,
France, E[m%1 Kong, Japan, and Italy will be carried out thtough affiliated partnerships registored
locally, but the distinction will be largely transparent to you as a client,

9. Indemxdfication and Ingurance.

91, Indemnification. .
Indemnification for Professional Liability. For liability avising from professional

and technical services provided under this Agreement, Latham shall Indemnify, defend
and hold havmless County, its goveming boatd, officers, agents, and employees from any
loss, injury, damage, expense and liability to the extent arising out of the negligence of
Latharn, its emplayees, sub-consultants, or agents,

General Indemnification. For any Habil ity, other than arising out of professional
and technical services, Latham shall indemnify, defend and hold hermless, County, its

governing board, officers, agents, and employges from atry foss, infury, damage, expense

- —ﬂﬂé—ﬁabi—l—iﬁyﬂ‘egﬂ:lﬁﬁg“ﬂbm"i’l‘lj‘UTy"tfrOl‘“dﬁMh‘oi“‘anrpﬂl‘mn‘ﬁnd‘}iosST)‘f“Gl‘“dﬂ]I);ag‘e‘tO—"_“‘“

property, or claim of such injury, death, loss or damage caused by an act or omission in
the performance under this Agreement by Lathatn, Its employees, sub-consultants, or

afgenis, excepting only loss, injury or damage caused by the sole negligence or willful
misconduct of the County,

Notwithstanding the forsgoing two paragraphs, Lathar’s contract indemnity
obligation shall be limited to the specified minjmum indetnnity amount for which
Latham is required to be insured in Section 9.2 of the Agreement, Nothing in tiilg Section
9 shall be construed to or shall expand the respongibility or potential liability of Latham
beyond that which may already exist under the common or statutory law. Latham shall
haye the tight in its sole discretton to choose defenise counsel and make all dectsions
tegarding defense and settlement, inoluding the amount and whether to settle. Payment
of defense counsel shall be Hmited to reagonable sosts and fees,

9.2 Insurance. Latham cerfifies that it matntalns a program of insurance and/ot
self-insurance that covers its activities in connection with this sngagament as follows:

(1) Professtonal 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
aggregate, to cover lability for malpractioe or ertots and omisstons made {n the course of
rendeting professional services, If professional LHabllity insurance is written on a "claims-made”

SP745025,3



P S

e e}

June §; 2010
Pago 8

LATHAMaWATKINS us

basis, such coverage shall continue for at least three (3) years following the expitation or earlier
termination of this Agreemett; A

(2) Commercial General Liability Insurance. Latham shall have coverage
for commercial general liability, including but not limited to pretnises, personal injurles,

products, and completed operations, with & combined single limit of not less than $1,000,000 per
oceurence;

(3) Antomobile Liability Insyrance, Latham shall have coverage for
automobile Hability, including but not limited to comprebensive automobile liability covering all
weotor vehicles, including owned, leased, nonowned, and hired vehi cles, used in providing

services ynder this Agreement, with a contbined single limit of not less than $1,000,000 per
OOCLITENOs;

(4) Workers' Compensation Insurance: If Latham employs others in the
performance of this Agreement, Lathan shall have caverage for workers' compensation in
accordance with California Labor Code § 3700 and with a-minimmm of $1 ;000,000 per
occurrence for employer's liability; and

(5) Such other and firther insurance as may be tequired by law and
identified in advance by you to me,

9.3 Other Insurance Requirements, All {nswrance roquived by this Agreement
- -~ -shall be self-insured ex- with-a-company- accepinbleto the-Gounty-and anthorized bydawtg—- —— ———--— — -

transact Insurance business in the State of Callfornia, Unless ofherwise specified by thig
Agreement, all such insurance shall be writlen on an occurrence basis, or, If the poliey is not
written on an oceurtence basis, such policy with the coverage requited herein shall continne in
effact for a petiod of two (2) years following the date Latham completes ity performance of
services under this Agreement or covered by Latham's self-insutance program,

Commercial general liability and automobils liability self-nsurance policies shall provide
an endorsement naming the County of Monterey, its governing board, officors, agents, and
employees ag Additional Insureds and shall further provide that such insurance is primary
insurance to any instrance or self-insurance maintained by Montersy County and that the
insurance of the Additional Insureds shall not bo called upon to contribute to a loss covered by
Mottgrey County's insurance,

10. Entire Agreem«sht and Miscellanpous,

You and we understand that this leiter constitutes the entire agreoment pertaining to the
engagetuent of Latham & Watking LLP, and that it shall not bs modified by any policies,

procedutes, guidelines or correspondence from you ot your representative unless agreed to in
writing by Latham & Watking LLP

Our relationship with you will be deemed coneluded when we have completed our
serviges, In addition, and without ltmiting the preceding senitence, in the event we have
performed no work on your behalf for six consecutive ntotiths, you agree that our attorney-chient
relationshlp with you will have been terminated,

ST745025.5
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11, Limitationg on law anplicability,

Latham and Monterey County agree that this Agreement Is not intended to subject
Lathata to the requirements of the California Public Records Act, or the open meeting, notice,
and other requirements of the California Open Meetings Law (Brown Act), or other similar
statutes applicable 1o state or local agencles to any greater extent than required by law. Latham
and Monterey County further apree that this Agreement shall not subject Latham to Monterey
County’s internal policies and procedures except as set forth specifically in this Agreement.

12, Apnroval and Return of Letier,

/

I this lotter meets with your approval, please sign and return the enclosed copy. We look
forward to working with you,

Very truly yours,

<

Jerry Poters
of LATHAM & WATKINS LLP

SRV743025 5
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Approval of Engagement

Natividad has read the enclosed lotter and agress to its tetms, effective as of the date on
which Latham & Watkins LLP first provided services to the County of Montetey.

BY SIGNING THIS LETTER, THE COUNTY OF MONTEREY AGREES TO HAVE
ANY ISSUE ARISING OUT OF OR RELATING TO THE SERVICES OF THE LATHAM
ARBITRATION PARTIES SINCLUDING ANY CLAIM FOR PROFESSIONAL LIABILITY)
DECIDED IN ARBITRATION AND THE COUNTY OF MONTEREY GIVES UP ITS RIGHT
TO A JURY OR COURT TRIAL AND ACKNOWLEDGES THE ARBITRATION
FPROVISION IN SECTION 7 ABOVE,

Date; , 2010,

The County of Manterey,

By

Charies McKes
County Counsel for the County of
Monterey, Califormda

10
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EXHIBIT B

BUSINESS ASSOCIATE AGREEMENT

This Agreement is made sffoctive April 1, 2010, by and batwesn MONTEREY
COUNTY, heralnafter rafarrad to as “Coverad Entlty", and Latham & Watkins LLP,
hereinafter refarred to as *Business Assotlate’, (Individually, a "Party” and collettively,
the "Parties").

WITNESSETH:

WHEREAS, Sectlans 281 through 264 of the feders Health Insurance Portabllity
and Accountability Act of 1998, Public Law 104-191, known as “the Administrative
Simplification provisions,” direct the Departrnent of Health and Human Sarvicss to
develop standards to protect the security, confidentiality and integrity of health
information; and

WHEREAS, pursugnt to the Adminlstrative Bimplification provisions, the
Secretary of Health and Human Sarvices has Issued regulations modifying 45 CFR Parts
180 and 184 (the "HIPAA Privacy Rule"); and

WHEREAS, the Pariles wish to sntar Into or have entered into an arrangement
wherehy Business Associate will provide cartaln services to Covered Entity, and,
pursuant to such arrangement, Business Associate may be cansidered a "business
assoclate” of Coverad Entity as defined in the HIPAA Frivacy Rule (the agreement
evidencing stich arrangement is your engagemant letier, dafed May s 2010, with &

el Mayl, 2010 thretg W ARTICS0, 201 G I 1erehy Efene e as the

“Arrangement Agresment”); and

WHEREAS, Business Assooiate may have access to Protected Health
Informatlon (as defined below) in fulfiling is responsibilities under such arrangement:

THEREFORE, in consideration of the Partles’ continuing obligations under the
Arrangement Agrsement, complisnce with the HIPAA Privacy Rule, and other good and
valuable consideration, the recsipt and sufficlency of which is hereby acknowlsdged, the
Pariies agree to the provisions of this Agreement In order to address the requirements of
the HIPAA Privacy Rufe and to protect the interests of both Parties.

I DEFIN] 5

Except g5 otherwise defined herain, any and al capitalized terms In this Section shall
nave the definitions et forth In the HIPAA Privacy Rule. In the event of an inconsiatency
betwaen the provislons of this Agreament and mandatory provislons of the HIPAA
Privacy Rule, as amendad, the HIFAA Privacy Rule shall control. Where provisions of
this Agreement are different than those mandatad In the HIPAA Frivacy Rule, but are

nonetheless permitied by the HIPAA Privacy Ruls, the provislons of this Agreement shall
control,

The term *Protected Health Information” means Individually identiflable health

information Including, without limitation, sll Information, data, documentation, and
materials, Inelucing without limitation, demographle, medisal and financial informatian,
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EXHIBIT B

that relates to the past, present, or future physical or memtal heaith or condition of an
Individual; the provigion of health care to an Individual; or the past, present, or fulure
payment for the provision of health cars to an individual; and that [dentifies the individual
or with respect to which there Is a reasonable basls fo balieve the information can be
used to identify the Individual,

Business Associate acknowlsdges and agrees that all Protected Heaith Information that
i created or recelved by Covered Entity and! disclosed or made avallable in any form,
Inciuding paper record, oral communlcation, audla recording, and slectronio display by
Covered Entity or its operating units to Business Associate or I created or recelved by
Business Assoclate on Covered Entity's behalf shall be subject to this Agreement,

n CONFIDENTIALITY REQUIREMENTS

(a) Business Assaciate egress;
{1 touse or disclose any . Protacted Health Infarmation solaly:

(1} for meeting its obligations as set forth In aiy agreements between the
Parties avidencing thelr businese relationship or (2) as required by
applicable law, rls or regulation, or by acorediting or credertialing
organization to whom Coverad Entity Is required to disclose such
information or as ofherwise permitted under this Agreement, the
Arrangement Agresment (f conslstant with this Agrastment and the
HIPAA Privacy Rule), or the HIPAA Privacy Rule, and (3) as wouid be
parmitted by the MIPAA Privacy Rule If such use or disclosure wers made
by Coverad Entity:

(ify at termination of this Agreement, the Arrangerment

— AGEEEH OE 8y Bl oo urertalion-of the_bus| ness-reletionship-of
the Parties), or Upon request of Coverad Entity, whichever ocours firat, If
feasible, Business Associate will return or destroy all Protected Health
Information recsived from or created or received by Business Associate
on hehalf of Goversd Enity that Buginess Assoclate stil raintaing in any
farm and retaln no copies of such Information, or i such retum or
destruction is not feasible, Business Associate will extand the protactions
of this Agreement to the Information and Imit further uses sad disclosures
to those purposes that make fhe retum ar destruction of the infarmatian
not feasible; and

(ly  to ensure that its agents, including a subcontractor, to
whor it provides Protectsd Health Information received from or creatad
by Business Assoclate oh bahalf of Covered Entity, agrees Yo the same
reatrictions and conditions that apply to Business Assoctate with respect
to such information. In addition, Business Assoclate agress to take
reasonable steps to snsure that its smployess’ actions or omlssions do
hot cause Business Assoclate 1o breach the terms of this Agresment,

{b)  Notwithstanding the prohibitions set forth In this Agreement, Business
Assoclate may Use and discioss Protectad Health Information as follows:

() if necessary, for the proper managemant and
administration of Business Assoolate or to catry out the legal
responsibilities of Business Assaciate, provided that as to any such
disclosure, the following reguliraments are met;

Page 2 of 4



EXHIBIT B

(A)  the disolosure ks required by law: of

(B Business Assoclate obtaine reasonable assurancas
from the person to whom the Information fs disclosed that It wil be
held confidentially and used or further disclosed anly as required
by law or for the purpase for which It was disclosad to the parson,
and the person notifies Business Associate of any Ingtances of
which it is awars In which the confidentiallty of the information has
been breached;

(% for data agyregation servicss, if to be provided by
Business Assoulate for the health care oparations of Coverad Entity
pursuant to any agreemants between the Parties gvidencing their
business relationship, For purposes of this Agrasment, data aggregation
sarvices maans the combining of Protected Health Information by
Business Assoclate with the protected health information received by
Business Agsociate In lis capacity as & business associate of another
coverad entity, to permit data analyses that relate fo the haalth care
operations of the respective covered entltles.

(©)  Buslness Associate will implement appropriate safeguards to prevent uss
or disclosurs of Protected Health Informatior other than ag permittsd in
this Agresment, The Secretary of Health and Human Services shall havs
tha right to audit Business Assoclate's records and practices related to
use and disclosure of Protected Health Information to ensure Covered

e e et e e e

——~—-Endity’s- e@mpvllame&wlﬂ-rtha—te-r‘rns—eHhe~H-l—PAA~Priva-oy—Ruler"Business

Associate shall report to Coversd Enfity any use or disclosure of
Protested Health Information which is not In sompliance with the terms of
this Agreemant of which it becomes aware, Ih addition, Business
Assoclate agrees to mitigate, o the extent practicable, any harmful effect
that is known to Business Assoclate of & use or disciosure of Protected
Hsalth Information by Business Assoclate in violation of the requirements
of this Agresment,

i, AVAILABILITY OF PH

Business Assoclate agrees to make avallable Protacted Health Information to the extent
and in the manner required by Saction 164,524 of the HIPAA Privacy Rule, Business
Associate agraes to make Protectad Health Information avellable for amendment ard
incarparate any amendmerts to Protectad Health informeation In acaordance with the
requirements of Section 164.528 of the HIPAA Privacy Ruls, In addiion, Business
Associate agrees to make Protestad Mealth information avallable for purposes of
accounting of disclosures, as raquired by Section 164,528 of the HIPAA Privacy Rule.

Nothing In this clause, or elsewhere In this Agraement, shall require or be construed to

require Buslness Associate to vinlate any local, state, or federal taw or regulatlon, or any
ethical obligation or court rule or order,

V.  TERMINATION

Page 3 of 4
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EXHIBIT B

Notwithatanding anything In this Agreement to the contrary, Covered Entity shall have
the right to terminate this Agresment and the Arrangement Agreemant immediately If
Covered Entity determines that Business Associate has violated any materlal term of this
Agreament. If Coverad Entity reasonably belleves that Business Assocliate wiil vioiats a
material torm of this Agreement and, whers practicable, Coverad Entity gives written
notice to Business Associate of such beilef within a reaschable time after formitig such
bellef, and Business Associate falls to provids adequate writteh assurances to Covered
Entity that it will not breach the plted term of this Agresment within a reasonable period
of fime given the specific clreumstances, but In any avent, before the threatened brsach
I8 o ocaur, then Covered Entity shall have tha right to terminate this Agreement and the
Arrangerment Agreament immadiately,

V. MISCELLANEQUS

Excapt as expressly stated herein or ihe HIPAA Privacy Rule, the parties to thig
Agreemant do not Intend to oreate any rights in any third parties. The obligations of
Business Assoclate under this Sactlon shall survive the axplration, termination, ar
cancellation of this Agraemant, the Arrangement Agreemant and/or the business
relationship of the partles, and shay continue to bind Business Assoclate, its agents,
employees, contractors, succeasors, and assigns as set forth herein,

This Agreement may be amended or modified oy In a writihg signed by the Partles. No
Party may assign its respective rights and obligations under this Agreement without the
prior written consent of tha othar Party, None of the provisions of this Agresment are
intended to create, nor will they be deatmad to create any relationghip betwsen the

Parlles otherthanth atueﬁmeia-pemdent~paﬂiesreen-t»metl-ng—wi-‘ch~eaeh—ethersoIe-lyforfhe—*m—"——w——“ ~~~~~
purposes of effecling the provisions of this Agreemant and any other agreemants
betwesh the Parlles evidencing their businass relationship. This Agresmesnt will be
governed by the laws of the State of Callfornia. No change, walver ar discharge of any
lebllity or obligation hereuncler on any ane or more occasions shail he deemed a walver
of performance of any continuing or other obligation, or shall prohiblt enfarcsment of any

‘obligation, on any other occasion,

The parties agree that, in the event that any documentation of the arrangement pursuant
to which Business Assoclate provides services to Covered Enfity contains provisions
relating fo the use or disclusure of Protected Health Information which are more
restrictive than the provisions of this Agreement, the provisions of the more restrictive
documentation will control. The provisions of this Agresment are Intended to establjsh
the minimum requirements regarding Business Assoclate's use and disciosura of
Protected Health Information,

In the event that any provision of this Agraemeant Is held by a court of compatent
Jurlsdiction to he invalid or unentorceabla, the remainder of the provisions of this
Agresment will remaln In full force and sffect. n addition, In the event a parly belisves in
good falth that any provision of this Agreement fails to comply with the then-current
requirements of the HIPAA Privacy Rule, such party shall notify the other party in writing,
For a period of up to thitty days, the partios shall address in good faith such eoneern and
amend the terms of this Agreement, If hecessary to bring It into compliance, if, after
suoh thirty-day period, the Agresmant fails to comply with the HIPAA Privacy Rule, then
elther party has the right to terminate Upon written notlee to the other party.,
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IN WITNESS WHEREQF, the
day and year written above,

COVERED ENTITY:
MONTEREY COUNTY

By:

Title:  Purchasing Manager

Date:

EXHIBIT B

Parties have sxecuted thls Agreement as of the

BUSINESS ASSOCIATE:
LATHAM & WATKINS LLP,

By A :
Titlg,_PaeTher

Date:_&?g)l‘?{/“‘
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Verification of Insurance

We, the undersigned Insurance Brokers, hereby verify that Underwriters at Lloyd's and Various
Insurance Companies have issued the following described insurance, each for their own part
and not one for the other, and which is in force as of the date hereof:

Issued to: To Whom It May Concern

Type of Insurance;  Professional Indemnity Insurance

Name of Assured:  Latham & Watkins LLP and others, as more fully described in the
Primary Policy Wording.

Policy No.: QB1202138

QB1302138
Insurer: Underwriters at Lloyd's and Various Insurance Companies
Period: 12:01 a.m. October 1, 2012 to 12:01 a.m, October 1, 2014
Limit: In excess of $55,000,000 {Limits shown are as requested)
Geographical
Limitation: Worldwide Coverage

Subject to the terms, conditions, exclusions and limitations of the Policy(ies).

This document is furnished as a matter of information only. The issuance of this document
does not make the person or organization to whom it is issued an additional Assured, nor does
it modify in any manner the contract of insurance between the Assured and the Insurers, Any
amendment, change or extension of such contract can only be effected by specific endorsement
attached thereto. Portions of this coverage placed with a Bermuda insurer are placed through
Aon (Bermuda) Ltd."

Aon. rvices G
’ - /

Per: =27

Sworn to before me this may of Jhinvir ¥, 20 _/‘5

ey )
K Margaret C. O'Dofrll
Senior Managing Director Stato of linole éy of Cook w

. ary Pubé

{»’ AAAAAAAAAAAAAA
VA AAAAAAARAAAAAAANNNAAAAY ¢
E OFFICIAL SEAL '
3 GLENDA L SALEH 3

¢ NOTARY PUBLIC - STATE OF ILLINOIS  §

:; MY COMMISSION EXPIRES:03/27/14 ::

Aon Risk Solutions | Professions Practice
200 East Randolph Street | 12th Floor | Chicago, IL 60601
t+1.312.381.4000 | f+1,312.381.7007 | aon.com
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—=%—— Withholding Exemption Gertifiﬁate CAUFORNIA FORM. |

This form ¢an only be used to cerfify exemption from nonresldent withholding under California
20 &&TC Section 18662, This form gannot be used for exemption from wage withholding.} 590
File this form with your withholding agent, Withholding agent's name
(Please type or print)
Vendo/Payee's name Vendor/Payes's [ §oclal sscurity number Note:
1 808, no. [ Galifornla corp, no. & FEIN IFailurfe{ to furnish {our

: N [P ! ; - dantificatlon numbear wlll
Latham & Watkins LLF 9 5 ~:2 0 1 8:3 7.3 i make this certifleate vold.
Vendor/Payee’s address (number and sireat) APT no, Private Mallbox no. | Vendor/Payee's daytime telephone no.
503 Montgomery Street, 20th Floor : | ( 415 ) 395.8160
City State . ZIF Code
San Francisco CA 84111

| certify that for the reasons checked below, the entity or Individual named on this form is exempt from the California income tax

withholding requirement on payment(s) made to the entlty or indlvidual, Read the following carefully and check the box that applies

to the vendorfpayee: ' ' ‘

0O Individuals — Certification of Residency:
| am a resident of Californla and | reside at the address shown above, If | become a nonresident at any time, | will promptly
inform the withholding agent. See instructions for Form 590, General [nformation D, for the definition of a resident.

[1  Corporations: : '
The above-named corporation has a permanent place of business in California at the address shown above or Is qualified
through the Calffornia Secretary of State to do business in California, The corporation will withhold on payments of Califor-
nia source income to nonresidents when required. If this corporation ceases to have a permanent place of business in
California or ceases to be qualified to do-business in California, | will promptly Inform the withholding agent, See instruc-
tions for Form 590, General Information E, for the definition of permanent place of business.

¥ Partnerships: -
The above-named partnership has a permanent place of business In Californig at the address shown abaove or is registered
with'the California Secretaty of State, and Is subjsct to the laws of Catifornia, The partnership will file a California tax return
and will withhold on forelgn and domestic nonresident partners when required. If the partnership ceases to do any of the
above, | will promptly inform the withholding agent. Nete: For withholding purposes, a Limited Liability Partnership Is treated
like any other partnership. :

[0 Limited Liabillty Companies (LLC): ) :
The above-named LLC has a permanent place of business in California at the address shown above or Is registered with
the California Secretary of State, and ls subject to the laws of California. The LLC will file a California tax return and will
withhold on forelgn and domestic nonresident members when required. If the LLC ceases to do any of the abovs, | will
promptly Inform the withholding agent.

[l Tax-Exempt Entities: .
The above-named entity Is exempt from tax under Catifornia or federal law. The tax-exempt entity will withhald on payments
of Californla source Income to nonresidents when required, If this antity ceases to be exempt from tax, | will promptly inform
the withholding agent. . :

[J  Insurance Comparnies, IRAs, or Qualified Pension/Profi{ Sharing Plans:
The above-named entity Is an (nsurance company, IRA, or & federally qualified pension or profit-sharing plan.

1 California Irrevocable Trusts; ' :
At lsast one trustes of the above-named lrrevocable trust is a Callfornia resident. The trust will file a California fiduclary tax
return and will withhold on forelgn and domestic nonresident beneficiaries when required. If the trustee becomes a nonresi-
dent at any time, | will promptly inform the withholding agent.

[0 Estates — Certification of Resldency of Deceased Person:

| am the executor of the above-named person's estate, The decedent was a California resident at the time of death. The
estate will file a California fiduciary tax return and will withhold on foreigh and domestic nonresident beneficlaries when
required.

CERTIFICATE: Please complete and sign below.

Under penalties of perjury, | hereby certify that the information provided herein Is, 1o the best of my knowledge, true and correct. If
conditions change, | wiil promptly inform the withholding agent,

Vendor/Peyee’s name and title (tygf, or print) “hief Tax Officer of Latham & Watkins LLP

§
Vendor/Payee’s signature » //57 é«% %g@ p Qp\ ' Date 4104112

For Privacy Act Notice, get form FTB 1131 {ndividuals enly). l 59002103 I ' Form 590 ¢2 (REV. 2002)



