0601.52: 0125,000 .

-y

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

Agreentent No.t A-1078¢ . AT

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

b, Waive Colmty insurance languagerequirements - )

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

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

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

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

]

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

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

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

Daletie Drein, Deputy
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COUNTY O REY AGREIVENT TESSTONAL SERVICIES

(MORF THAN §25.000%

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

L]

(Reretafior "CONTRACTORY.,

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

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

Servicas,

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

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

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

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

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

Exhibit A Scap & of Bervices/Payment Provisions

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

3. PRRFORMANCE STANDARDS.

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

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

*Aporoved by County Board of Supervisars on
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services tequired under this Agreement and are not employees of the Coutty, or immediate
family of en employees of the County.

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

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

8.  PAYMENT CONDITIONS,

\ . . .

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

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

7. TERMINATION,

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

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

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

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

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

20f§ Projsot 1D,




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

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

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

9 INSURANCE.

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

Professional liability insurancs, if required for the professional services being

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

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

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

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

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

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

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

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

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

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

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

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

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

.out CONTRACTOR g obligations under this Agresment.

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

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

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

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

records until such aotion I8 resolved,

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

examine, monitor and auditall records, documents, conditions, and activities of the
CONTRACTOR and itg subcontrastors telsted to services provided under this Agreement.
Putsuent to Government Code section 8546,7, if this Agreement involves the sxpenditurs of
public finds in-excess of $10,000, tho parties o this Agreement may be subject, at the request of
the County or as part of any qudit of the County, to the examinatinn and sudit of the State
Auditor pertaining to maiters conmected with the performance of this Agreement for a pariod of
thrse years after final payment under the @greement . '
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10.05, Royalties and Inventions, County shall have a royalty-frea, exclusive and
Irrevocable license to reproduos, publish, and-use, and authorize others to do so, all original
computer programs, writings, sound recordings, pictorial reproductions, drewings, and other
works of similar nature produced in the course of or under this Agreement. CONTRACTOR
snall not publish any such material without the prior written epproval of Courty.

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

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

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

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

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

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

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

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

15, MISCELLANEQOUS PROVISIONS,

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

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

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

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

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

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

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

15,07, Sucoessors and Assigns, This Agreement and the rights, privileges, dutfes,
and obligations of the County end CONTRACTOR under this Agreement, to the extent

) 6ofg Project 1Dy
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assignable or delegeble, shallbe bmding upon and ture to the benefit of the parties and thelr

respective succedsors, permitted assigns, and hefrs,

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

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

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

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

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

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

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

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

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

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

ons end the sashe Agreement,

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

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

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

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

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

. a8 of the day and year written below

C‘OUNTY OF MON’I‘EREY '

hasing Manager |

Date: ﬁ /‘EQ\ ZGG?

CONTRACTOR

FOLEY & LARDNER LLP

Voot DNty

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

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

B
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BUSINESS ASSOCIATE AGREEMENT

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

WITNESSETIIL:

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

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

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

WHEREAS, the parties acknowledge that California law may include provisions more stringent and
more proteciive of the confidentiality of health information than the provisions of HIPAA; and

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

VWHERTAS, Busingss Associate may have access to Protected Health Information (as defined below) in
fulfilling its responsibilities under such arrangement;

THEREFORE, in consideration of the Parties” continuing obligations under the Service Agreement, °
compliance with the HIPAA Privacy Rule, compliance with California law, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree to the provisions of
this Agreement in order to address the requirements of the HIPAA Privacy Rule and California law and to protect
the interests of both Parties,

L DEFINITIONS

Except as otherwise defined herein, any and all capitalized terms in this Section shall have the definitions set forth
in the HIPAA Privacy Rule, In the event of an inconsistency between the provisions of this Agreement and
mandatory provisions of the HIPAA Privacy Rule, as amendad, the HIPAA Privacy Rule shalt control, Inthe
event of an incongistency between the provisions of thig Agreement and mandatory provisions of CMIA or other
California law, California law shall conirol. Where provisions of this Agreement are different than those
mandated in the KIPAA Privacy Rule and California law, but nonetheless are permitted by the HIPAA Privacy
Rule and Califoruia law, the provisions of this Agreement shall control,

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

Business Associate aclmowledges and agrees that all Protected Health Information that is created or received by
Cavered Entity and disclosed or made available in any form, including paper record, oral commumnication, aundio
recording, and electronic display by Covered Eatity or its operating units to Business Associate or is created or
received by Business Associate on Covered Entity’s behalf shall be subject to this Agreement.

IT. CONFIDENTIALLITY REQUIREMENTS

(&) Business Associate agrees:

(3 to avcess, use, or disclose any Protected Health Information solely: (1) for meeting its
obligations as set forth in any agresments between the Parties evidencing their business relationship or (2)
as required by applicable law, rule or regulation, or by accrediting or credentialing organization to whom
Covered Hntity is required to disclose such information or as otherwise permitied under this Agreement,
the Service Agreement (if consistent with the HIPAA Privacy Rule, and California law), the IIIPAA
Privacy Rule, or California law and (3) as would be permitted by the HIPAA Privacy Rule and California
law if such use or disclosure were made by Covered Entity;

(i) at lermination of this Agreement, the Service Agreement (or any similar dosumentation
of the business relationship of the Parties), or upon request of Covered Entity, whichever occurs first, if
‘easible, Business Associate will return or destroy all Protected Health Information received from or
created or received by Business Associate on behalf of Covered Entity that Business Associate still
maintaing i atty form and retain no copies of such information, or if Business Associate determines that
such refurn or destruction is not feasible, Business Associate will extend the protections of this
Agreement to the information and limit futther access, uses, and disclosures to those purposes that make
the return or destruction of the information not feasible; end

(il  to ensure that its agents, inchuding 2 subcontracter, to whom it provides Protected Health
Information received from cr ereated by Business Associate on behaif of Covered Entity, agrees to the
samne restrictions and conditions that apply to Business Associate with respect to such information. In
addition, Business Associate agrees to take reagonable steps to ensure that its employees’ actions or
omissions do not cause Business Associate to breach the terms of this Agreement.

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

{1) if neoessary, for the proper management and administration of Business Associate or to
carry out the fegal responsibilities of Business Associate, provided that as to any such disclosure, the
following requirements are met: '

(A)  the disclosure is required by law; or

(B)  Business Associate obtains reasonable assurances from the person to whom the
information is disclosed that it will be held confidentially and accessed, used, or further disclosed
only as required by law or for the purpose for which it was disclosed to the person, and the person
notifies Business Associate of any instances of which it 1s aware in which the confidentiality of
the information has been breached, within five calendar days of discovering said breach of
confidentiality;

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

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

HL  AVAILABILITY OF PHI

Upeon Covered Entity’s request, Business Asgociate agrees to make available Protected Health Information to the
extent and in the manner required by Section 164.524 of the HIPAA Privacy Rule. Upon Covered Entity’s
request, Business Associate agrees to make Protected Health Information available for amendment and
incorporate any amendments to Protected Health Information in accordance with the requirements of Section
164,526 of the HIPAA Privacy Rule. In addition, upon Covered Entity’s request, Business Associate agrees to
make Protected Health Information available for purposes of aceounting of disclosures, as required by Section
164.528 of the HIPAA Privecy Rule, '

IV, TERMINATION

Notwithstanding anything in this Agreement to the contraty, Covered Butity shall have the right to terminate this
Agreement and the Service Agresmen! immediately if Covered Entity determines that Business Associate has
violated any material term of this Agreement. If Covered Entity reasonably believes that Business Associate will
violate 2 material term of this Agreement and, where practicable, Covered Entity gives written notice to Business
Associate of such belief within a reasonable time after forming such belief, and Business Associate fails to
provide adequate written assurances to Covered Entity that it will not breach the eited term of this A greement
within a reasonable period of time given the specific circurnstances, but i any event, before the threatened breach
is to occur, then Coversd Entity shall have the right to terminate this Agreernent and the Service Agreement
immediately, and seck injunctive and/or declaratory relief in a court of law having jurisdiction over Business
Associats,

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

Agresment;

(a) Waives the attorney-client, work-product, or any other privilege that may be invoksd by, or is
applicable to, sither party;

(b)  Imposes any duties or obligations on Business Associate that are inconsistent with Business
Associate’s duties and obligations to Covered Entity as a client of Business Asscciate, including,
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without limitation, any obligation of confidentiality or other obligation imposed on Business Associate
under ethica! rules applicable to the Parties® attorney-client relationship or otherwise at law; or

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

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

VI MISCELTANEOUS

Except as expressly stated herein, in the HIPAA Privacy Rule, or under California law, the parties to this
Agreement do not infend to create any rights in any third parties. The obligations of Business Associate under this
Section shell survive the sxpiration, termination, or cancellation of this Agreement, the Service Agreement and/or
the business relationship of the parties, and shall continue to bind Business Associate, its agents, employees,
contractors, successors, and assigns as set forth herein,

This Agreement mey be amended or modified only in a writing signed by the Parties, No Party may assign its
respective rights and obligations under this Agreement without the prior written consent of the other Party. None
of the provisions of this Agresment are intended to create, nor will they be deemed to create any rolationship
between the Parties other than that of independent parties contracting with each other solely for the purposes of
effscting the provisions of this Agreement and any other agresments between the Parties evidencing their business
relationship, This Agreement will be governad by the laws of the State of California. No change, waiver or
discharge of any lisbility or obligation hergunder on any one or more occasions shall be deemed & waiver of
performance of any continuing or other obligation, or shall prohibit enforcement of any obligation, on aiy other
oocasion.

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

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

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

By: —ﬂ\ {"—Q&u«

Title:

CED

Date:

=l

IL\W_9794625.1

By

BUSINESS ASSOCIATE:

Title:

Date;
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LAW FIRM BUSINESS ASSOCIATE HEALTH INFORMATION PRIVACY

AGREEMENT —
AMENDMENT FOR HITECH ACT

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

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

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

agreement” (the “Agreement”) as required by the Standards for Privacy of Individually
Identifiable Health Information and the Security Standards for Electronic Protected Heelth
Informetion under the Health Insurance Portability and Accountability Act of 1996, Public Law
104-191, and its implementing regulations and guidance issued by the Secretary of the
Department of Health and Human Services (the “Secretary”), all as amended from time to time
(“HIPAA™.

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

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

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

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

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

Breach Notification. In the event of any Breach of Client’s Unsecured PHT by Business
Associate, its agents or subcontractors, Business Associate shall notify Client of such
Breach in writing within thirty (30) days of the date Business Associate Discovers such
Breach. To the extent the information is available to Business Associate, Business
Assoolate’s written notice shall include the information required by 45 CFR §164.410,
Chient shall have sole control over the timing and method of providing notification of
such breach to the affected individual(s) or others as required by the HITECH Act,
Buginess Associate shall reimburse Client for s reasonable costs and expenses in
providing the notification, including, but not fimited to, any administrative costs
associated with providing notice, including printing and maifing costs. In addition, if the
Client reasonably determines that, given the type of information involved in the Breach,
the Client must purchase credit monitoring services or identify theft insurance for the
affected ndividual(s) in order to mitigate the damage saused by the Breach, then
Business Associate shall also reimburse the Client’s costs of obtaining such credit
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monitoring services or identity thefl insurance {not to exceed one year) for affected
individuals whose PHI hes ot may have been comnpromised as a result of the breach. In
order to be reimbursed by Business Associate, Clieat must provide to Business Associate
a wriiten accounting of Client’s actual costs and, to the extent applicable, copies of
receipts or bills with respect thereto.

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

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

Limited Use of PHI. To the extent required by the HITECH Act, Business Associate
shall limit its Use, Disclosure or request of PHI to the Limited Data Set or, if needed, to
the minimum necessary to accomplish the intended Use, Disclosurs ot request,
respectively.

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

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

Agct,

Terrination of Agreement. If Business Associate knows of a patiermn of activity or
practice of Client that constitutes a material breach or violation of Client’s obligations
under the Agreement or this Amendment, then Business Associate shall (a) take

- reasonable steps to cure such breach or end such violation, if possible; or (b) if such steps

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

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




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

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

By .EL »;QA:U By

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

Print Title; < €9  Print Title:

Please return this signed amendment to:

Loss Prevention Department
Foley & Lardner LLP

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