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8. Approve and Authotize the Deputy Purchasing Agent fof Natividad Medical Centes
(NMC) or his'designee to-execute an Agreementwith- NeuroLogic; LLC for
Intraoperative Neurophysiclogical Monitoring Services at NMC for an atount not to
exceed $306,000 for the:ferm October 1, 2015 through September 30,2017,

b. Authotize the Deputy Purchasing Agent for NMC or his desipries to exeoute up to fhree
(3) foture amiendments to the agreement which do not significantly alter the scope of
work and do ot cauisé an inciease of miore than ten percent (1 0%) ef:the original cost.of
the agreement:per:each amendment.

a.  Approve and Authorize the Deputy Purchasing Agent for Natividad Medical Center
(NMO) or his designee to execute an Agteement with NeuroLogic, LLC for
Inteaoperative Neurophysiological Monitoring Services at NMC for an. amount nof to
exceed $306,000 for the term October 1, 2015 through Septeniber30, 2017,

b, Authorize the Deputy Purchasiiig Agent for NMC or.his defs:guee to execute up o thice
(3) future amendments fo'the agréement which donot s1gmﬁcanﬂy dlter the scope of
wotk and do not cause an increase of more than ten porcent (109%) of the original cost of
the sgreenent pér each Amendment.

Neurologie LLCwill provide 24 hours per day, 7 day o week intraoperative nearophysiological
monitoring (IOM) on an as needed basis to patients undergoing: Of&a’épc;dic‘ ENT, Vastudar,
Neurosutgical and spinal procedures. I0M allows technicians to observe in real tinie a patient’s
neurophysiology duti inga surgical procedure, The monitoring provides real time fiformation to
the surgeon and staff'as to flie integrity oftthe patient’s hervois Bystem doting surgery. The
technicians apply electrodes (surface.and subdermal) on the patient to achieve apprapiiate
signals, Once the signals are received, this techiician monitors the patient’s nervous systetn via
computer during the procedure, This provides the surgeon valuable tnformation régarding the
integrity-of the nervous system as they proceed through the case.

‘Muiltiple methods:are available in defetinining and detecting changes ifi the risrvous Hssue that.
is gt risk for injury during procedures including;-
»  Sensory and motor evoked potential (BF)
s Electromyogtaphy (EMG)
Hionteray Cotirity ' Page 1 ' ' ' Frinted ofy 12/50/2015




LegistarFile Number: A 15416

+  Compound Muscle action poteriials
»  Electropncephalography (EEG)

Over szght is provnded with the transfer of live data through HIPAA ebmplmnt connections:
during the procedure; Theke:setvices are beneficial (o NMC because of the types 6f's surgety
bemg performed. Neurosurgery is now performed and the surgeons expect this type of support
whﬂa pm fmmng thase dehcate surggrws to reduce the rlsk af mjury to the patlﬁnt Tha benefit

them o retum ta maxr ncmna] functmn The &elwerables in thm mstanae shauid be rﬂlamvely
mmple: to menitor. ‘They inelude the availability ofthe Neurologic staff when'needed and the
availability of repotts regarding the coripétency of their staff, thé wiitten report:of the
proeedure for'the patient’s record, and any-other Teport requestad by NMC,

: NMC 15 rsquestmg that: the start dats Df t}ns agxeement fsmade retrowtlve back te Gctbber “E :

]oss anervaus system functwn i‘or panssnts it was necessary to start services: xmmdxate]y f+
ensure NMC niaintained exceflent patient cate dutig taua cases.

OTHER AGENCY INVOLVEMENT:

County Counsel.has reviewed and approved this Agieement asto legal form and rigk.

-provisions, and the AuﬁxtormCommH et'has reviewsd and approved as fo payiment provisions.
‘TheAgreement has also ‘Been reviewed and approved by NMG’s Finanoe Committes on
11/24715 gnd by #ts Board of Trusteesion 13/7/15,

FINANCING:

The coat for this Agreement is $306,000 of which $120,000 is included in the Fiscal Year
2015-16 Adopted Budiat, Amounts tforfemaining years of the Agreement wili be included in
those budpets as appropriate. There s 1o fipact 1o the Gevieral Fund,

Preparpd by: Sus'Rodgéts, MSNMSHARN, Interim Surgical Services Director, 772-7789
Approved by: Gary R. Gray, DO, Chicf Bxeaitive Officer, 783-2504

Aftachments:
Original Agreement with 'NEH,_I_I‘_QLD,_g;C:, e

Gary R Gra‘y, DO Chwf Executwa Officer
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/N Natividad Mesica cenrer
COUNTY OF MONTEREY AGREEMENT FOR SERVICES
{(MORE THAN $100.000)

This Agreement for Services (hereinafter “Agreement”) is made by and between the County of
Monterey, a political subdivision of the State of California (hercinafter, “the County”), on behalf of
Natividad Medical Center (“NMC”), a general acute care teaching hospital wholly owned and
operated by the County, and NeureLogic, LL.C (hereinafter “CONTRACTOR™).

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

- L

GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED. NMC hereby engages
CONTRACTOR to perform, and CONTRACTOR hereby agrees to perform, the services
described in Exhibit A in conformity with the terms of the Agreement. The services are generally
described as follows: Intraoperative Neurophysiological Monitoring Services.

PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total
amount payable by NMC to CONTRACTOR under this Agreement shall not exceed the sum of
$306,000.

TERM OF AGREEMENT.

3.1. The term of this Agreement is from October 1, 2015 through September 30, 2017 unless
sooner terminated pursuant to the terms of this Agreement. This Agreement is of no force or
effect until signed by both CONTRACTOR and NMC and with NMC signing last and
CONTRACTOR may not commence work before NMC signs this Agreement.

3.2. NMC reserves the right to cancel this Agreement, or an extension of this Agreement, without
cause, with a thirty (30) day written notice, or with cause immediately.

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

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

PERFORMANCE STANDARDS.

5.1. CONTRACTOR warrants that CONTRACTOR and Contractor’s agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required
under this Agreement and are not employees of NMC, or immediate family of an employee
of NMC.
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5.2.

5.3.

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

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use NMC premises, property (including equipment,
instruments, or supplies) or personnel for any purpose other than in the performance of its
obligations under this Agreement.

PAYMENT CONDITIONS.

6.1.

6.2.

6.3.

6.4.

6.5.

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted
annually as provide in this paragraph, NMC does not guarantee any minimum or maximum
amount of dollars to be spent under this Agreement.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety (90) days prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County (NMC) and the CONTRACTOR.

CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this
Agreement, and then only in accordance with any applicable County policies.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. NMC
shall certify the invoice, either in the requested amount or in such other amount as NMC
approves in conformity with this Agreement, and shall promptly submit such invoice to the
County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of receiving the certified invoice.

TERMINATION.

7.1.

7.2.

During the term of this Agreement, NMC may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to
the effective date of termination. Such notice shall set forth the effective date of termination.
In the event of such termination, the amount payable under this Agreement shall be reduced
in proportion to the services provided prior to the date of termination. '

NMC may cancel and terminate this Agreement for good cause effective immediately upon
written notice to Contractor. “Good cause” includes the failure of CONTRACTOR to
perform the required services at the time and in the manner provided under this Agreement. If
NMC terminates this Agreement for good cause, NMC may be relieved of the payment of
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any consideration to Contractor, and NMC may proceed with the work in any manner, which
NMC deems proper. The cost to NMC shall be deducted from any sum due the
CONTRACTOR under this Agreement.

7.3 NMC’s payments to CONTRACTOR under this Agreement are funded by local, state and

federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for NMC’s purchase of the indicated quantity of
services, then NMC may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, unless in the meanwhile the parties enter
into a written amendment modifying this Agreement.

8. INDEMNIFICATION.

8.1 CONTRACTOR shall indemnify, defend, and hold harmless the County of Monterey

(hereinafter “County”), its officers, agents and employees from any and all claims, liability
and losses whatsoever (including damages to property and injuries to or death of persons,
court costs, and reasonable attorneys’ fees) occurring or resulting to any and all persons,
firms or corporations furnishing or supplying work, services, materials, or supplies in
connection with the performance of this Agreement, and from any and all claims, liabilities,
and losses occurring or resulting to any person, firm, or corporation for damage, injury, or
death arising out of or comnected with the CONTRACTOR’s performance of this
Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of County. “CONTRACTOR’s performance” includes CONTRACTOR’s
action or inaction and the action or inaction of CONTRACTOR’s officers, employees,
agents and subcontractors.

9. INSURANCE.

9.1

9.2

Evidence of Coverage:

Prior to commencement of this Agreement, the CONTRACTOR shall provide a “Certificate
of Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In addition,
the CONTRACTOR upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to NMC’s Contracts/Purchasing Department,
unless otherwise directed. The CONTRACTOR shall not receive a “Notice to Proceed” with
the work under this Agreement until it has obtained all insurance required and NMC has
approved such insurance. This approval of insurance shall neither relieve nor decrease the
liability of the Contractor.,

Qualifying Tnsurers: All coverage’s, except surety, shall be issued by companies which hold
a current policy holder’s alphabetic and financial size category rating of not less than A-VII,
according to the current Best’s Key Rating Guide or a company of equal financial stability
that is approved by NMC’s Contracts/Purchasing Director.
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9.3

9.4

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

Commercial general liability insurance, including but not limited to premises and

operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property Damage
of not less than $1,000,000 per occurrence.

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

Business automobile liability insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$1,000,000 per occurrence.

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

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

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

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

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

Other Reguirements:

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

Each liability policy shall provide that NMC shall be given notice in writing at least thirty
days in advance of any endorsed reduction in coverage or limit, cancellation, or intended
non-renewal thereof. Each policy shall provide coverage for CONTRACTOR and additional
insured with respect to claims arising from each subcontractor, if any, performing work
under this Agreement, or be accompanied by a certificate of insurance from each
subcontractor showing each subcontractor has identical insurance coverage to the above
requirements,

Commercial general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey. its officers, agents, and emplovees as
Additienal insureds with respect to liability arising out of the Contractor’s work, including
ongoing and completed operations, and shall further provide that such insurance is
primary insurance to any insurance or self-insurance maintained by the County and
that the insurance of the Additional Insureds shall not be called upon to contribute to a
loss covered by the Contractor’s insurance, The required endorsement from for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10
10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement from for
Automobile Additional Insured Endorsement is ISO Form CA 20 48 02 99,

Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of
insurance with NMC’s Contracts/Purchasing Department, showing that the CONTRACTOR
has in effect the insurance required by this Agreement. The CONTRACTOR shall file a new
or amended certificate of insurance within five (5) calendar days after any change is made in
any insurance policy, which would alter the information on the certificate then on file.
Acceptance or approval of insurance shall in no way modify or change the indemnification
clause in this Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by NMC,
annual certificates to NMC’s Contracts/Purchasing Department. If the certificate is not
received by the expiration date, NMC shall notify CONTRACTOR and CONTRACTOR
shall have five calendar days to send in the certificate, evidencing no lapse in coverage
during the interim. Failure by CONTRACTOR to maintain such insurance is a default of
this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement
immediately.

10. RECORDS AND CONFIDENTIALITY.

10.1 Confidentiality. CONTRACTOR and its officers, employees, agents and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from NMC or prepared in
connection with the performance of this Agreement, unless NMC specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
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11.

12.

transmit to NMC any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out Coniractor’s obligations under this Agreement.

10.2 NMC Records. When this Agreement expires or terminates, CONTRACTOR shall return to
NMC any NMC records which CONTRACTOR used or received from NMC to perform
services under this Agreement.

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

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

10.5 Rovalties and Inventions. NMC shall have a royalty-free, exclusive and irrevocable license
to reproduce, publish, and use, and authorize other to do so, all original computer programs,
writings, sound recordings, pictorial reproductions, drawings, and other works of similar
nature produced in the course of or under this Agreement. CONTRACTOR shall not publish
-any such material without the prior written approval of NMC.

NON-DISCRIMINATION. During the performance of this Agreement, Contractor, and its
subcontractors, shall not unlawfully discriminate against any person because of race, religious
creed, color, sex, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, age (over 40), or sexual orientation, either in Contractor’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, full comply with all federal, state, and
local laws and regulations which prohibit discrimination. The provision of services primarily or
exclusively to such target population as may be designated in this Agreement shall not be deemed
to be prohibited discrimination.

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT., If this Agreement has
been or will be funded with monies received by NMC pursuant to a contract with the state or
federal government in which NMC is the grantee, CONTRACTOR will comply with all the
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provisions of said contract, and said provisions shall be deemed a part of this Agreement, as
though fully set forth herein. Upon request, NMC will deliver a copy of said contract to
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 not as an employee of NMC. No offer or obligation of permanent
employment with NMC or particular County department or agency is intended in any manner, and
CONTRACTOR shall not become entitled by virtue of this Agreement to receive from NMC any
form of employee benefits including but not limited to sick leave, vacation, retirement benefits,
workers’ compensation coverage, insurance or disability benefits, CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state income
taxes and social security, arising out of Contractor’s performance of this Agreement. In
connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC and the County of
Monterey harmless from any and all liability, which NMC may incur because of Contractor’s
failure to pay such taxes.

14. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class,
postage per-paid mail to NMC and Contractor’s contract administrators at the addresses listed
below

NATIVIDAD MEDICAL CENTER: CONTRACTOR:

Natividad medical Center Name: Mﬁ_ﬁg& 0 LLC
Attn: Contracts Division

Natividad Medical Center atn: P e 'TQJ"DWY'
1441Constitution Blvd
Salinas, CA. 93906 Address: 30951 Goldm, Lantern’ Su b € #5144

FAX: 831-757-2592

City, State, Zip: LaJu na /\Jl:grwf, (a. 92¢ 9%
FAX: 9(1(&" 899 67199
Email: bﬁaw (& r'lémCogl'c. (oM. o b

15. MISCELLANEOUS PROVISIONS.

15.1 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees
not to acquire 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 performance
of the professional services required to be rendered under this Agreement.

15.2 Amendment: This Agreement may be amended or modified only by an instrument in
writing signed by NMC and the Contractor.

15.3 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by NMC and the Contractor. A waiver of any of the terms and conditions of this
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Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.4 Contractor: The term “Contractor” as used in this Agreement includes Contractor’s
officers, agents, and employees acting on Confractor’s behalf in the performance of this
Agreement,

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

15.6 Assignment and Subcontracting: The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of
NMC. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of NMC. Notwithstanding any such subcontract, CONTRACTOR
shall continue to be liable for the performance of all requirements of this Agreement.

15.7 Successors and Assigns: This Agreement and the rights, privileges, duties, and obligations
of NMC and CONTRACTOR under this Agreement, to the extent assignable or delegable,
shall be binding upon and inure to the benefit of the parties and their respective successors,
permitted assigns, and heirs.

15.8 Compliance with Applicable Eaw: The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

15.9 Headings: The headings are for convenience only and shall not be used to interpret the terms
of this Agreement.

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

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

15.12 Non-exclusive Agreement: This Agreement is non-exctusive and each of NMC and
CONTRACTOR expressly reserves the right to contract with other entities for the same or

similar services.

15.13 Construction of Agreement: NMC and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction
to the effect that ambiguities are to be resolved against the drafting party shall not apply in
the interpretation of this Agreement or any amendment to this Agreement.

15.14 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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15.15 Integration: This Agreement, including the exhibits, represents the entire Agreement
between NMC and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations representations, or agreements, either
written or oral, between NMC and CONTRACTOR as of the effective date of this
Agreement, which is the date that NMC signs the Agreement.

15.16 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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APPROVED AS TO LEGAL PROVISIONS

By: O\{ jﬁ O\ T

Monterey County Deputy County Counsel

Date: j ;).. — Cﬁ? -/ \m

APPROVED AS TO FsCAL PROVISIONS

M .

Monterey Countyf.)eput

Date:

d1tor/Contro]1er

\S
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CONTRACTOR

reofpleog i, (LC

. ol L .
Contractor’s Businesg Name*** (see instructions)
mﬂé‘;’m

§xg%ature of Chau‘[ Premdent or Vlce President

Bl T Q QZ@A{ ola,c,@'

Name and Title

Date: Z///C?/XQ/SM

(Slgnatureé&f Secretary, Asst. Secretary, CFO, Treasurer
or Asst. Tréasurer)

/{;’d:ﬁ/ﬂw /L 2 Qﬁ(ﬁ’} CE O

Name and Title

Date: l‘/{//‘{’/fk //}Zf)/cf‘f/

#ETnstructions:

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 partier 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).

NeuroLogie, LLC Agreement

Intraoperative Neurophysiological Monitoring Services
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Exhibit A: Scope of Services/Payment Provisions

To Agreement by and between
NATIVIDAD MEDICAL CENTER, hereinafter referred to as “NMC”
AND
Neurologic, LLC, hereinafter referred to as “CONTRACTOR”

Scope of Work / Payment Provisions

Description of All Services to be Rendered by CONTRACTOR:

Neurologic, LLC will provide Intraoperative Neurophysiological monitoring (IOM)
on an as needed basis. 10M is a service that allows technicians to observe
changes, in real time, in a patient’s neurophysiology during a surgical procedure.
This allows the providing of real time information to surgeons and surgical staff
as to the integrity of the patients nervous system throughout the surgery.
Trained technicians apply surface and subdermal needle electrodes carefully and
accurately on patients in order to achieve the appropriate signals. Once signals
are achieved the technicians will monitor the patient’s nervous system via a
computer monitor with real time oversight provided at the request of the
surgeon or discretion of the surgical team.

Neurologic, LLC will furnish all personnel required to provide the Services in a
professional and timely manner. These personnel will be employees of
Neurologic, LLC. Neurologic, LLC will be responsible for payment of employees,
insurance and other charges or insurance levied or required by any federal,
state, or local statutes, relating to the employment of its employees. Neurologic,
LLC employees will at all times hold current professional liability insurance, have
yearly TB screening and yearly compliance training.

CONTRACTOR Obligations:
. CONTRACTOR shall provide services 24 hours a day, 7 days a week.
. CONTRACTOR’s employee qualifications:

a. All CONTRACTOR's Intraoperative Monitoring Technologists shall
possess a minimum requirement as set by the American Society of
Electroneurodiagnostic Technology (ASET}) to include a health care
credential OR a Bachelor’'s degree and documented monitoring of
150 surgical cases. Cases monitored include Evoked Potentials
{EP), Electromyography (EMG}, and Electroencephalography
(EEG). 10M technologist must be board eligible for Certification in

Intraoperative Neurophysiologic Monitoring (CNIM) exam by the
1

NeuwroLogic, LLC Exhibit A

Intraoperative Neurophysiological Monitoring Services
Term: October 1, 2015 — September 30, 2017

NTE Amount $306,000
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American Board of Registration of Electrodiagnostic Technology
(ABRET).

b. All CONTRACTOR employees receive annual competency reviews
with Neurologic, LLC., These competencies include reviews, by
peers, of all modalities used intraoperatively, new IOM
techniques, and patient safety issues.

Scheduling Cases: All intraoperative monitoring needs will be

scheduled via CONTRACTOR Scheduling protocols which may be

found at www.neurclogiciom.com for all cases scheduled with
advanced notice or by calling our answering service that is available

24/7 365 days a year at 877-466-4945. Scheduling methods:

a. Email; scheduling@neurologiciom.com

b. Fax: 866-897-0799

C. Phone: 877-446-4945

CONTRACTOR Technician to arrive an hour before the scheduled start

time of the surgery.

CONTRACTOR shall provide documentation of the services for each

patient upon completion of the surgical procedure.

Intraoperative time charges commence with patient “in room”, and

conclude when the patientg has exited the operating room, or when

the surgeon indicates monitoring services are no longer needed.

CONTRACTOR shall provide quarterly reports. Reports shall include

data that may be used to analyze quality, utilization review, and risk

management for future quality and efficiency of surgeries.

CONTRACTOR will comply with the Compliance Program and Conflicts

of Interest Policy of NMC, provided that NMC provides advance

written notice of such policies and provided that they do not conflict
with the terms of the Agreement.

CONTRACTOR will provide Services in a manner designed to meet or

exceed the recognized standard of care for technicians practicing

under the same or similar circumstances.

CONTRACTOR will provide Products & Services in compliance with the

policies, procedures and directions of NMC, to the extent they do not

conflict with any express term of the Agreement; applicable
standards of relevant professional societies; and applicable local,
state and federal laws and regulations.

NeuroLogic, LLC  Exhibit A

Intraoperative Nemrophysiological Monitoring Services
Term: October 1, 2015 — September 30, 2017

NTE Amount $306,000
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C. NMC Obligations:

NMC shall pay an amount not to exceed $306,000 for the
performance of work set forth in the Scope of Services.

Provide appropriate electrical connections and other services for the
functioning of the equipment.

Provide request of services within minimum of 12 hours before each
surgery when the equipment and services is requested.

Provide access to the CT / MRI scans of the operative patients.
Provide an operating suite large enough to accommodate the extra
equipment.

Provide competent staff to participate in surgery.

D. Patient Data:

All data provided by Natividad Medical Center (County of Monterey)
belongs to Natividad Medical Center {County of Monterey). All
records compiled by CONTRACTOR in completing the work described
in this AGREEMENT, including but not limited to written reports,
studies, drawings, blueprints, negatives of photographs, graphs,
charts, plans, source codes, specifications and all other similar
recorded data, shall become and remain the property of Natividad
Medical Center {(County of Monterey). Use or distribution of
Natividad Medical Center {County of Monterey) data by
CONTRACTOR is prohibited unless CONTACTOR obtains prior written
consent from Natividad Medical Center (County of Monterey).

For systems hosted or stored on equipment not owned by Natividad
Medical Center {County of Monterey), CONTRACTOR shall furnish all
data to Natividad Medical Center (County of Monterey) upon request
by Natividad Medical Center (County of Monterey) at any time during
the term of this AGREEMENT in a useable format as specified by NMC
and at no additional cost to Natividad Medical Center {County of
Monterey). _

Notwithstanding anything to the contrary contained in this
AGREEMENT, it is understood and agreed that CONTRACTOR shaill
retain all of its rights in its proprietary information including, without
limitation, methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONTRACTOR prior to this AGREEMENT.

NeuroLogic, LLC Exhibit A

Intraoperative Neurophysiological Monitoring Services
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CONTRACTOR operates in compliance with all local, state, and federal
rules and regulations. CONTRACTOR will comply with all NMC policy
and procedures. CONTRACTOR will aid NMC, to the best of its ability,
with preparation for upcoming JCAHO and state inspections, as
pertains to IOM services. CONTRACTOR is a HIPAA compliant
company, and abides by all HIPAA standards in effect at the time of
this writing.

Data Disposal: The data gathered by CONTRACTOR shall be stored on
CONTRACTOR servers for a minimum of seven years from the year of
transmission, unless otherwise agreed.

E. Pricing/Fees:

For pricing, please refer to attached schedule.

There shall be no travel reimbursement allowed during this
Agreement.

CONTRACTOR to submit invoices upon completion of deliverables.
NMC may, in its sole discretion, terminate the contract or withhold
payments claimed by the CONTRACTOR for services rendered if
CONTRACTOR fails to satisfactorily comply with any term or condition
of this Agreement.

CONTRACTOR is responsible for any audit exceptions or disallowed
costs incurred by its own organization or that of its subcontractors.
No payments in advance or in anticipation of services or supplies to
be provided under this Agreement shall be made by NMC.

NMC shali not pay any claims for payment of services submitted more
than twelve (12) months after the calendar month in which the
services were completed.

All monitored cases {after initial use of service) will be hilled using
third party payor billing. All third party billing will be performed by a
private company contracted by CONTRACTOR to provide billing and
collection services. CONTRACTOR will not balance bill patients.
CONTRACTOR does reserve the right to not contract with specific
payors, but agrees to accept assignment from ali third party payors
regardless if a contract has been executed or not. NMC will be only
responsible for the attached fee schedule,

NeuroLogic, LLC Exhibit A
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Technical IOM Services Fee Schedule (Per Case)

:

During Regular Business Hours {6:00-17:00)

Upto 4 Hours 5850
Over 4 Hours $190/Hour
| Basic Disposable Kit $100¢
Additional Disposables
-Ball Tipped Probe 5150
-RLN Monitoring Electrode 5300
-Hospital to Provide Additional Disposables N/A
Trauma Call Charge 5250
After Hours
Up to 4 Hours 5950
Over 4 Hours $240/Hour |
Basic Disposable Kit 5100
{Additional Disposables
-Ball Tipped Probe $1501
-RLN Monitoring Electrode 5300
-Hospital to Provide Additional Disposables N/A
Trauma Call Charge $250

NeurcLogic, LLC Exhibit A
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BUSINESS ASSOCIATE AGREEMENT

“Thizs Busineéss Associate Agwement (“Agt‘eement” , effective. October 1 2015
{“Effective Date™), isentered into by and aviong the County of Monterey, a political subdivision of ﬂle State:

of California, o ‘bebalf  of ‘Natividad Medical Center: (“Covered Entlty”) arid
Neufol.apic, LLC . . (“Busingss Assotiate”) (sach’ a “Paity” -and collectively
ho *Parties™.

Business' Associate provides cerfiin Sevvices for Covered Entity ("Bervices™) that involve the use:
and disclosure:of Projected Health Information that:is created or: received by Busitiess Assodiate from or
on: behalf of Covered Entity (“PHI”). The Partics are committed to complying with the Standards for
Privacy of lndmdually Tdentifiable Hedlth Information; 45 C.ER. Part 160. and Part 164, Subparts A arid E
as arnerided from tithe o tithe (the “Privacy. Rule”), and with the Security Standards, 45 ¢ F.R. Part 160
and Part 164, Subpart 'C as-amended from time to time (fhe - “Security Rule”), under the Health Insurdnge
Pon‘ablhty and Ac:countabllsty Act of' 1996 (“H.LPAA”), as amended by the Healih Inﬁ;)rmation Technology

ax:}mowledgm that, pursuant 10 HTTECH 45 C FR. §§ 164 308: (adm1n1strauve safeguards) 164, 310
(physical safaguards), 164.312 (techmcal safeguards), 164.316 Cpu11c1es angd procedures and
documentation tequirements)-and 164:502 e1. e ' Assi

such seations apply to'Covered Entity. rial Feduitemenis.of .
Public Law 111-005 that, relate to pnvat:y and, security and that are ‘made apphcable with respedc to
covered enfifies shalt -also be. applicable to Business Associate.. The Parties are also committed to
cmmplymg wﬂth the Cahfomla Conﬁdenﬁahty of Medmal Informatmﬁ Ant Ca CMI Code §§ 56 et seg

Assacxate fmm ﬁlrther disclosmg fhﬁ} PFII 1t-reccwm ﬁ*om Qovered Entlty Whe‘re such disclosure wnuld
be violative of the CMIA, The Partics are:also committed fo complying with apphcable requitements of the
Red Flag Rules issued pursuant to-the Paianid Accurate Credit Transactions At of 2003:(“Réd Flag Rules™.
This Agreement sets forth the formy and. conditions pursuant ‘to which. PHI and, when applicable,
Electronic Protected, Health Irformation (EPHIT). shall be handled. The Parties further ackiowledge
*Ihat state Statutes or mher 1aws or precedenis ‘may impose data breach notxﬁcaimn or mformatlen Secux]ty

- "{{IPAA in the col' ) i ;
1dent1fy111g informiation ¢xchanged or stored in conneatlon wﬂ:h thﬁtr relatmmhrp

“Thio Parties agree as follaws:

All capﬂ‘ahzed terms wsed i this Apreéifient but not otherwige: deﬁned hall” have the
meramng set forn‘h in fhe Prwacy Rula, Sucumy Rule; and HITECT.,

21 ‘Unlessootherwise limited heréin, Business Associate miay:

{ay use o diselose PHI o perforin functions, astivities or Setvices For, ot on behialf of,
Covered Entity as requested by Covered Entity from time to-time, provided:that: such use or
disclosure-would-not violate the Privacy or Security Rules or the standards for Business: Assocfate
Agreements set foith in 45 C.F.R. § 164:504(e), exceed the:minimum necessary 16 d¢camplish thie
intended pm‘pﬂbe ‘of wsuch nse or disclosure; violate the additionial mqmrements of HITECH
containied I Public Law 111-005 thiat relate to privacy and security, of violate the CMIA;
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(b)- disclose PHI for the purposes- authorized. by this .Agreement only: {iy to ‘fis
employees, subeontragtors: and. agents; (ii) as directed by-this. Agreement; or (iil) as otherwise

ermitted by the terms of this Agreentent;

(c) use PHI jn its ‘pogsession to-pravide Data Aggregation Services to Covered Entity as

‘permitted by 45 C.F.R. § 164.504(e}2)()(B);

(d). use PHIin its- possession for proper management and administeation of Busiriess
Associate -or to' carry out the legal responsibilities of Busingss Associate a8 permifted by 43

CER, § 164.504()(@)i)

(&) disclose the PHI in its possession. to third ‘parties for-the. proper management and

‘administration of Busingss Associate fo-the extont and i the mianner petmitted under 45 C.F.R. §

164. 504(@)(4)(11), provided-that- diselosures wre Required by Law: , or Business Assoclate obtams

reasonable. assurances fiom the persons to whom the information is-disclosed that it -will remain
confidential and used or further disclosed orly as Required by Law ‘or for the purpose forwhich it
‘was -disclosed to the person, and the person nolifies the Business Associate of any instances. of
whichit is aware In which theconfidentiality of the information has beeti broached;

{f) use PHI to repoint violations of law 1o appropnate Federal -anid state uthorities,

{g) de-identify any PHI obtained by Business Associate under this Agreement for further

use-or disclosure only to the extent-such de-identification is- pursuant io-this Agreement, and use
guch de-identified data inaccordance with 45 CF.R. § 164 502{d)(1).

3.1 Responsibilitics of Business Associate: With regard ‘to- iis use-and/or disclosure-of PHL,

Buisiness Assotiate shell:

(a) iise @nd/or discloss the PHI only as permitted oF regired b;y this Agreement ot"al
vtherwise Required by Law;

{h) repart to the pnvacy officer of Covered Entity, in wiiting, (1) afiy use andior

disclosure: of the: PHI that is ‘not permitted of required by this Agreemerit af which Businéss

Assotiate becomus aware,and (7i):any Breach of unseoured PHI as specified by HITECH, within

twe (2) days of Busmess Associate’s defermination of ithe doddtreneeof siich unathorized use

dnd/or disclosyire. Trr such event, the Business Associate shall, in cnnsultatmn with the Covered

Entltya rmtlgateg to the extent pract:cable any I armful effect th“'l.t 1% known oy fhe ‘Business

ABSO secured “PHI
shall mclude o, ’the extent possnble, the 1demlf‘1catlon of each 'ndwldual ‘whose unsecured: PHI
has been,-or is reasoriably believed by the Business Assomate o have beer, accessed, dcquired,
Used oidisclosed durin g the Breach.

() wse commereially reasonable safeguards to maintain the security of the/PHI and to

preverit use and/or disclosure of sueh PHLother than as provided-herein;

(d) abtam and mamta;n ai. agreement w1th all of 1ts subcontractors and agents that

BdA Approved by County BOSOWI6/13; Revised on 0930114,
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agree 1o adhere to-fhie same restiictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to ﬂais_.Agyeemant';

(e} make available all internal practices, records, books, agresments, policies and
plOGedures and PHI relating to-the se andlor disclosure of PHI 16 ‘the Secretary fof purposes of
determining Covered Entity or Business Associate’s compliance with the Phivacy Rule;

(f) document disclosures of PHI and information related to such disclosure and, within.
ten{10) days of teceivinga written request o -Coveted 'Entliy, provide o Covered Enhty stch
mfermatmn asis requested by Coversd Entity to pemit Covered Eritity to respond toa request by
fndivichial for & accounting of the disclosures of the individual’s PHI in accordance with 45
R. § 164,528, as well as provide an accounting of disclosures, as required by HITE! H,
directly to' an. individual pmwdecl that. the: individual has ‘made 4 request directly to Business
Associate for such an Accounting. At a minimuin, the Busiriess Associate shall provide the:
Covered Entity with the following information: {iy the date of the disclosure, (i} the name of the
entity or person- who received the PHI, and if known, 1hé address of such entity or person; (iii)-a.
brief deseription of the PHI disclosed;-and (iv) 4 brief siatement of the purpose: of sieh diselosure-
which includes an explariation of the basis for such disclosure. In the event the request foran
accounting i5 delivered directly fo the Business Associate, the Business:Associate shall, within
4wo (2) days, forward such request to the Covered Entity: The Business Associate shajt
;Eqp!exnent at appropriate recordkeeping process'to enabls it 1o comply with the: requiterisits of
this Segtion:

(g) subject to Section 4.4 below, return to Covered Entity within: fwenty-one. £21) days of
the:- termination of this Agreement, the PHI in its possession and retain ‘no copies, including:
backup: coples

(I disélose to its: subcoritractors, agénts or other third parties, and request froftrCovered.
Entity, only the minimum PHI necessary to perform or fulfill & specific funetion required or
“permitte hereunder;,

)y ipon ten (10) <ays’ prior witten fequest from Covered Entity, provide
access. fo the PHI in a Desipnated Record Set to Covered Entity or, as dirceted: by
Covered. Entity, the individual to whom such PHI relates or his or her authorized
représentative 1o meet 4 tequest by such individual under 45 C.F.R. § 164:524;and

@iy  uponen (10 days’ “pI'lOI‘ written request frony Covered Entity, miake any
amiendment(s) to the PHI that Covered Entity directs pursuant to'45°C.ER. § 164.526;

(i) maintain policies and procedures to detect and prevent identity theft in connection
with th provigion of the Services, to thie extent required-io comply withthe Red Flig Rulas;

(k) notify the:Covered Entity within five (5} days of the Business Associate’s receipt of
any request or subpoena for PHIL To the exient that the Covered Entity -decides o assume
responsibility for challenging the validity of such request, the Business Assodiate shal] cooperate
fully with the Covered Entity in'such challenge;

BAA Approved by County BOS 09/16714. Reviser! on
9730114, '




B D

(1) maintain a formal seciwity program materially in atcordance with' all applicable data
seclrity and privacy laws and industry standards desioned io erisife the seciirity and integrity of
the Covered. Entity’s data and protect agairist thircas or hazards to such sécutity

"The Business Assaciate acknowledgesthat, as between the Business Associate and the Covered Entity, all
PHI shall be aud.remain the sole propertyof the Covered Entity.

32 Additional Responsibilities of Business Associate with Respect 16 EPHI Tn the ievent
that Busitess Associate has acoess to BPHI, fi. addition to thé other requirements sef Torfth in this
Agreement relatinig to PHI, Business Associate shall:

(a). tmplement .administeative, physical, .and technical safbguar&s that reasonably and
appropriately protect the iconfidentiality, integrity, ‘and availability of EPHL that Business
Associate-credtés, receives, maintains, or transmits on behalfof Coverad Entity as reqiired by 45
CF.R. Patt 164, Subpart C;

{b) ensure that :any. subconiractor or’ agent 4o whor Business Assogiate prowd&s any
EPHT agreesin writing to implement reasonable and appropriate safeguards to protect such EPHI;
and

(c) teport to the prwacy officer ‘of Covered Enfity, in writing, any Security eident
involving EPHI of -which Business Associste becomps aware within two {2) davs of Business
Associate’s discovery of such Security Tncident. Por purposes: of thi Bection, a Secufity Incident
shill miean (consistént with the defihition set forth at 45 C.FR. § 164.304), the. attempled or
successfil unauthorized access, sé, dlsclosure, miodification, or destiuction of information: or
intexference with systemis opcrations n an information gystem: In such event, the Business
_Assomate &hall fu cotisultation with the Coversd: Entfty, niitigate, to the extent practicable; any
“harmiul effect that is known'io the Business Associdie of such. improper usg or disclosure,

3.3, Responsibilities of Covered Entity. Covered Entity shall, ‘with respect to Business
Bssociate:

(6) provide Business Associaté # copy of Coversd Entity®s notiee. of privacy practices
(“Wotice”) cutrently-in use;

(b) notlfy Busmess Assoc;ate of e;ny hmltatlons m the Nouce pursuant to 45 e, F R

.PHI

{c) notify Business Associate: of any vhanges 1o the Notice that Covered Entity provides
to. individuals pursuant to 45 CF.R. § 164.520, to the extent that such charges iy affect

Business Associate’s useor disclosureof PHI;

(dy notify ‘Business Associate of any c¢hanges in, or ‘withdrawal of, the consent or
authorization 'of an individual regarding the use or disclosure-of PHI provided to. Covered Entity
;pursuanttsc 45 CFR. § 164.506:0r'§ 164,508, to'the extent that such thanges may affect Business
Associate’ s tse or diselosure of PHI; and

{e) notify Busingss Assosiate, in writing and-in e timely manner, of ary restrictions on

atse-znd/or-disclosure of PHI as pmwded for in45 C.FR. § 164.522 agreed to by ‘Covered Entity,
‘to:the extent that such restriction may. affect Busingss Asaociate’s LsE or disclosureof PHELE.
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4.1 Term: This Agreemenit shall become efféctrveson the Effective Date and shall continue in
effect unless. terminated as prowded in this Article 4. Gertain provisions: and requiremeiits of this
Apreement shall sutvive its-explration or other termination &s set forth in ! Section 5.1 | _herein.

42 Termination. Either Covered Entity or Business Associate mey terninate this Agroement
and any rélated agreements if the terminating Party determings-in.good faith thiat the terminated Party has
breached a :materidl term of this Agreement; provided, however, that iio Parfy may terminafé s
Agreement if the breaching Party curés such breach to the teagonable satisfaction of the terminating Party
‘within thitty (30) days after the breachiiig Patty's receipt of written notice of such breach.

43  Adtomatic “Termination. This Agreement shall automatically terrninate 'without any
Further ‘action- of the Parties upon the termination or expirationi of Busitiess .Associate’s provision of
Services ‘to Covered Entlty

44 Effect of Termination. Upon termination or'expiration of this Agreement for any reason,
‘Businass Associate shall. retumn: all PHI pursuart tp 45 CF.R. '§ 164, 504(3)(2)(11)0?) if, anid to the extent
fhat, it is feasibleto'doso. Priorto doiag 56, Business-Associate shall recover any PHI in-the possession
of fis subcontractors or agerits. To the-extent it is not:feasible for Business. Associate fo return or destroy
#my portion of. the 'PHI, Business: Asseciate. shall provide Covered Entity a statement that- Business
Associate has-determined. that it is' infeasible fo retorn or ‘destroy-all or ‘some- portion of the PHI i its
.‘posqesmon or in possession of its subchntractors or agenits, Bisiness Associate shall exténd &y and all
“protections, limitations ‘ahd restrictions ‘contained in this Agreénient fo- any PHI Tetained after the
‘tefmination'of this Agresment until such fimeas the PHI is returned to Covered Entity or. destroyed.

50 Survival The respeciive rights and obligations of Business Asgodiate ahd Covered Entity
under the provisions: of Sections 4.4, 5.1, 5.6, and 5.7, aud Section 2.1 (solely with respect to PHI that
‘Business Associsfe. retains in accordance with. Section 4.4 because it is not foasible-to refurn o destray
such PHI}; shall survive termination of this Agreement until such time ay the:PHI i retumed to Covered
Eniity-or destroyed, Tri addition.. Section 3.1(7) shafl survive termination of this Agrement pravided that
Covered Entity- determines that the PHI being retained pursuantto Section. 4:4 constitutes a Designated
Record Sét.

82 Awmendments; Waiver: This Agreement may- not be modified or amtisnded, except in a
writing duly signed by autherized re:presentatwes of the Parties. To the extent that aiy relevant provision
of the HIPAA, HITECH .or Red Flag Riiles s matenaily amended in a manner that changes the
obligations of Business. Associates or Covered Entities, the Partiey dgree 10 negotiate in. good faith
appropriate: amendment(s) o this Agreement to give effest 10 ihe revised obligations, Further; 1o
provision of this Agreement shall bewaived, sxcepi in'd Writing duly siged by avthorized represexitatives
of the Parties. A -waiver-with respect fo one-event shall not be construed as.contimting; oras a bar o or
waiver of any Tight or remedy as to-subsequent-events.

53  No Third Party Beneficiaries. Nothing express or inplicd in this Agreemenitis intended

to confer, fior shall anything herdin confer, upoir dny porson wther than ‘the Parties and. the respestive
sigeessors or assigns of the Parties, any rights, remedies, obligations, or liabillties whatsoever.
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54 Notlge Ay notices to-be given hereunder toa: Party’ shall be made via U.S, Mail oF
£XPrass -courier 1o such Party’s address given below, and/or via facsimile: to the fatsimile 1clcphpne
numbers listed below.

IHto Busingss Associate, for

Mc’a,f:@ﬁ%r /0, LLC
gﬁ? 254 @&A’M LT,
 TE T HS T
Attn:_ s At T ATOM i
Pliong;,  F#7 /A 434’79
Fa, B 7/ $4¢ Y995

ifito-Covered Bhtity, to:.

Aftn _
Phoine:
Fax;:,

‘Hach Party named above Thay charige its.address and:that of its representative for nofice by the gwmg of
‘notiee thereof i the manner heréinabove provided. Such nptice is effective upon receipt-of notice, ot
Teceipt is deemed to ocolr on next business day if'notice is sent by FedEx or other:overmight deiwery
Service.

5.5 Counterparts; Facsimiles, This Agrce‘;mem may be egecited in any number of
:co'r'tel-parts, gach of which shall be deeined an original. acsirile. do_ples hirsof shiall be deemed to bé-

Choice:of Law; Interpretation. This- Agresment shall be;governed by the Taws of the State.
of Cahf‘omia, as provided, however, that any ambiguities in this Agreement shall be resolved in 2 manuer
‘that aflows Business ‘Associate to-comply with the Privacy Ruile; and, it apphoa,ble, the: Security Rule and.

‘the CMIA.

57  Indemnification, ‘Coiitractoi shall iideminify, defond, and hold harmless the: Cotnty of
‘Monterey (hereimafter County), its officers, apents, and employees from dny claing, liability, loss, wjury,
wost, expense, petialty or damage, mcﬂudmg the County 5 reasonable cost of providingn ,t1ﬁcat’ n-ofdnd
of mitigating any acquisition; actess, use or disclosiire of PHI i 4 mianner not b by this BAA
-grisifg ghinnigction with, perfomlanca of this BAA. by Cantractor and/of it agents, metibgrs,

itig out of, oiin
smplayees; Hi sub-coniractors, sxcepting only loss, i injury, cost, expense, pena'[ty or: damagc caused by the
‘negligence-or willfil misconduet of persobnel employed by the County. Itisthe intent of the-parties tothis
‘BAA toprovide the broadest possible indemnification for the County. Contractor shall reimburse the
onnty-for dll costs, atigrieys’ Tess, expelise sand Habilities ingitred by the: County with respectto any:
investigation, ﬁnforcemenl, pproceeding or litigation in which Contractor is gbligated to indemnify, defend;
atid hold haririless the: County underthis BAA, This ‘provision is inaddition'to and mdependﬁnt of any.
indemnification provision in any relatedor otherdgreemenl between the” Covered Eritity and the Business
Assoerate:

BAA dApproved by Counly BOS 09/16/1 4. Revised pn 0430/14,




Txhitiit B

N WTNESS WHEREQF &dich of the underslgned has caused this Agreement to be dulyexecitad iti té
nare and on‘its behialfas of the Effectwc Date.,

[BUSINESS ASS0CIA TE] COUNTY OF MANTEREY, ON BEHALF OF
| | NAHVID 1__- 5, CENTER

By: e

[]

Print Title, ? ; Print Title:. 6&-_—0

Dater_¢ ﬂ‘-fﬁ_/é’ﬂff pae_ 411G

L L

Bt Approved by Cowity. BOS /16714, Revised on 093004,




