AN Natividad Mepica 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 (hereinafter, “the County™), on behalf of
Natividad Medical Center (“NMC”), a general acute care teaching hospital wholly owned and
operated by the County, and NeuroLogic, LLC (hereinafier “CONTRACTOR”).

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

1.

GENERAIL DESCRIPTION OF SERVICES TO BE PROVIDED, NMC hereby engages
CONTRACTOR to perform, and CONTRACTOR hercby 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. CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe

5.3

6.1.

6.2,

6.3.

6.4.

6.5.

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.

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 inummediately, or on such date
thereafier, 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 connected 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,

Qualifyving Insurers: 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 Requirements; 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 Requirements:

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 employees as
Additional 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 imsurance. 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 indemmification
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 subconiractors
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 Contractor’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 disabilify, 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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13.

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.

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:

Natividad medical Center
Attn: Contracts Division
Natividad Medical Center
1441Constitution Blvd
Salinas, CA. 93906

FAX: 831-757-2592

15. MISCELLANEOUS PROVISIONS.

CONTRACTOR:
Name: /\Iam&gﬁ‘, , LLL

atn:_Pr (au. Tatomdr

Address: 30951 Golden, Lanter~ Sub € 4544
City, State, Zip: Laju na NIBIU@E_, (o 926 9%
rax Yol - 899 0797

Email: kl@j@ﬂ (e nm@rbmm CO I

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

Page 7 of 10

NewroLogic, LLC Apgreement

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

NTE Amount $306,000




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 Contractor’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 Law: 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-exclusive 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
Apreement.
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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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NATIVIDAD MEDICAL CENTER

By:

Gary R. Gray, DO, CEO

Date:

APPROVED AS TO LEGAL PROVISIONS

o /
By: (..-/j\ sz \\_N«-""‘“"Mwy

Monterey County Deputy County Counsel

29/

Date:

APPROVED AS TO FI$CAL PROVISIONS

Monterey Count@%’;ﬁﬁ%ditor/(lontmller
Date: \ "\ \""’ \S
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CONTRACTOR

reokodog o, (LC

. el T s
Contractor’s Businesg Name*** (see ingtructions)

;r@ature of Chair{ President, or Vice-President

Bl j.é}\(@r/b’wa n‘)ﬁwf dont

Name and Title

1] 190015~

Date:

(Slgnature of Secretary, Asst. Secretary, CFQ, Treasurer
or Asst. Treasurer)

%/éﬁéfwﬁﬁ /L 2 cu{;«:- & gD

Name and Title

//'//f'? /;20/5"’

Date:

*+*+Instructions:

IFCONTRACTOR is a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures required).
If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (two signatures
required).

If CONTRACTOR is contracting in and individual capacity,
the individual shall set forth the name of the business, if any
and shall personally sign the Agreement (one signature
required),
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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. I0M 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
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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 Scheduiing protocols which may be

found at www.neurologiciom.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@neurclogiciom.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 gperating 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.
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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
eguipment.

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 shall
retain all of its rights in its proprietary information including, without
limitation, methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, technigues, skills, knowledge and
experience possessed by CONTRACTOR prior to this AGREEMENT.
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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 I0M 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 shall 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 billed 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 all 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

Intraoperative Neurophysiolegical Monitoring Services
Tetm: October 1, 2015 — September 30, 2017

NTE Amount $306,000




yroLogic

“The Logical

Exhibit A: Scope of Services/Payment Provisions

Technical IOM Services Fee Schedule (Per Case)

|

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

Up to 4 Hours S850
Over 4 Hours' $180/Hour
_|Basic Dispasable Kit $100
Additional Disposables
~Ball Tipped Probe 5150 |
~RLN Monitoring Electrode 5300
-Hospital to Provide Additional Disposables N/A
Trauma Call Charge $250
After Hours
1Upto 4 Hours $8501
Qver 4 Hours $240/Hour
Basic Disposable Kit. 5100
Additional Disposables _
-Ball Tipped Probe 5150
-RLN Monitoring Electrode  $3001
~Hospital to Provide Additional Disposables N/A
Trauma Call Charge $250

NeuroLogic, LLC Exhibit A
Intraoperative Newrophysiological Monitoring Services
Term: October 1, 2015 - September 30, 2017

NTE Amount $306,000
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BUSINESS ASSOCIATE AGREEMENT

“This Business Associate Agfeement (“Agreoment™, effective, Oclober 1 i 2015
{“Effective Date”), iv'entered. into by and among the County of Monterey, a political subdivision-uf iie State.
of California, ‘on  bebalf of  Natfividad Medical Center (“Covered.  Entity”)  and
NeurcLogic, LLC . (“Business Associate”):(each a “Party” and collsctively
the “Parties™).

Busifiess: Asgociate provides certdin services for Covered Entity ("Services™) that involve the use
and disclosure of Profected Health Information that is created or-teceived by Business Assogiate from or
‘on behalf of Covered Batity (“PHI"), The Partics are. committed fo cothplying with the ‘Standards for
Privacy-of Individually Tdentifiable Health Informmiation, 45 C:F R, Part 160.and Part 164, Subparts Aand B
‘s amended from. time to tithe (the “Privacy Rule”), and with the Security Standards; 45 C.F.R. Paft 160
.and Part 164, Subpart 'C &s-amended fromh time o time (the “Security Rule?), under the Health Insurance
Pattability and Aacsountabllrty Act of 1996 (“}HPAA”) as amended by the Health Information Technology
for Eepriomic and Clinical Health Act and 4ts implementing régulafions (“HITECH”). Business Associate
acknowledizes that, pursuant- to HITECH, 45 C.ER. §§ 184 308 (administrative safeguards), 164.310
{physical safeguards), 164.312 {technical safeguards), 164316 (pchcles and procedures and
documertation: requirethents) and 164502 w1, seq; apply to Business Associate in the same manner that
such secticns apply to'Covered Entity, The additional requirementyof Title X1t of HITECH ¢ontained in
Pubtie Law 111-005 that relate to ptivicy and. security and that are ynade applicable. with. respect to
covered entifies sball .also be. applicable: to Business Associate. The Parties are also committed to
complying with the California Contidentiality of Medical Information Act, Ca. Civil Code §§ 56 & sey.
{“CMIA™), where appliceble. Businéss Associate: acknowledges that the CMIA prohlbus Biisiness
Associate fronn further diselosing the PHI it teceives from Coveréd Entity where-such disclosute-would
be violative of the CMIA. The Parties are also committed to-complying with apphcable requitenients of the
Red Flag Rules issued prrsuant to the Fair and Accurate Credit Transaciions. Act of 2003.(“Red Flag Rules”).
This Agreement sets forth the termy and. conditions: pursuant ‘to- 'which. PHI, and, when applicable,
Electronic, Protected JHealth Tnformation (‘EPHI”) shall be handled. The' Parties fuither acknowledge
{hiaf state statuics orother laws-or: precedems may impose data breach notification or information security
abhgatmns and ity theﬂ‘ ﬁzrt i et shall comply with such laws aswwell a5 HITECH and
; ge, and disclosure of personal data of paticats or-other’ personal
1dent1fym g mformatmn exchanged OF stored in connection with their relationship..

‘The Parties agres as follgws;

A capitalized tecms :used in this Agreement byt fiot dtherwise defiined shall have the
meamng, set-forth in the Pil ivacy Rule; Secum:y Rule.and HITECH.

21 Unlessotherwise limited heroin, Busiriess Associate may:

(a) use or disclose PHI to perform functions, astivitiés or Services for, ot oit behalf of,
Covered Entity as requested by Covered. Entity from time o -time, provided. that. such use or
disclosure wonld not violate the Privacy or Security Rules or the standards for Business: Associate
Agreements-set forth in 45 CER. § 164, 804(e), exceed the mifimuni necessary to: ar;cnmphsh the
Interided . purpose -of such use or disclpsure, violate the additional. requirements -of HITECH
contafiied In Publie Law 111-005that relate to privacy-and secunty, orviolate the:.CMIA;

HAA Approved by Coimly BOSO0/16/14. Revised on19/30(74.




Exhiblt B

(b)- disclose ‘PHI for the purpeses authorized by this Agreement only: (i) to ‘its
employees, subcontractors: and.-agents; (ii) as direeted by-this Agréernent; of {iii) as otherwise
permitted by the terms of this Agreenient;

(c) use PHI in its hossession to provide Data Aggregation Services o Covered Enfity as
permiitted by-45 C.FR.-§ 164.504()2)A)B):

(d) use PHI in its possession for proper management and administration of Busidess
Associate ‘or to carry out the legal responsibilities of Business Associate #8 permitted by 43
C.F.R.§ 164.504{e)(d) (i)

(&) diselose the PHL In its possession to third -parties for the proper management and

administration of Business Associate to-the extent and in the maoner permitted under 45 C.FR. §

164.504¢eXAX1D);. provided that disclosures ‘are Required by Law , or Business Associate obtains

rensunable:assurances: from the persosis to whom'the information is disclosed that it will remain

coifideritial and used or further disclosed ouly as Required by Law or for the purpose for which it
was -disclosed to the person, and the person notifies the Business Assoofate of any ingrances of
which it is aware in‘which theconfidentiality: of the information has been breachéd;

(1) use PHI to report violations: &f law to appropriate Federal 4hd state authorities,
gonsistent with 45 CF.R. § 164, 50211y

{(g) de-identify any PHI obtained by Business Associate under this Agreement for further
use or. disclosure enly to the extent such de-identifeation is pursuant to this Agreement, and use
such de-identified data fw accordance with 45 CER. § 164.502(d)(1).

3.1 Responmbllltles of Business Associate. With regard to fts use-and/or disclosure of PHL

Businsss: Assoéiate shall:

(@) use and/or disclose the PHL snly s permitted or reqiiired by this Agtectuent of a8
ofherwise Requiréd by Law; |

(h) report. to the pnvaoy officer of Covered Entity, in wiiting, (1) any e andior
disclogure of the- PHI that s ‘not permitted or required by. this' Apteemerit of which Busitiess
Associate bedomes. aware, snd (i) any Breach of unsgeured PHI 45 specified by HITECH, within,
two. {2) days of Business Associate’s determination of the occurrence of sich unauthorized use
and/or disclosure. I such event, the Business Assaciate 3 all, in comsultation with the Covered
Entity,. mitigate, to the extent pl’achcable any harmful effect that Is known o ‘the Business
Associate of such impraper use or disclosure. The notification of any Bréach of unsecured PHI
shffll ;ltislude, to the extént possible, the. identification.of each Individual whose unsecured PHI
has been;:or is reasonahly believed by: the Business. Associate to have beeti, accessed, dcquired,
vsed or disclosed: duting thie Breach.

{¢) wse commercially reasonable safeguards to maintain the security of the PHI and to
preventuse andior diselosure oF sueh PHIother tharias provided horeis:

{dy obtain and maintain an agreement with all -of its subcoritractors and agents that
receive; use, of have access ta, PFII pursuant to which agreement such suboeontictors and agents
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agree to-adhere to-the saime restrictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to this Agreement;

(¢y mike ‘available all intemal practices, reeords, books, agreements, policies and
procedures and PHI relating to the use and/or disclosure of PHI to the Secretary for. purposes of

determining Covered Entity or Business Associate’s compliance with the Privacy Rule;:

{f) document disclosures of PHI and information related to such disclosure and, within
ten10) days.of receiving a ‘written request from: Covered Entlty, provide to Covergd Eiitity-siich
information as-is requested by Caversd Entity to permit Covered Entity to respond to:a request-by-
ant individual for an accounting of the disclosures of the individual’s PHT in accordance with 45
CF R § 164, 528 a8 weil as prowde an accountmg of dlSGlOSIITBS a8 required I:sy I—I[TECH
Associate _for suc_h ant _acgogntmg At a r_mmm_ﬁ_m_ t_he Busiriess Assomat_e shall _prpw_,d_e_t_he
Covered Enfity with the following information: {i)-the date of the disclosure, (ii) the name 0f the
entity or person-who received the PHL, and if khown, the address of such entity or persod; (i) a
brief description of the PHE disclosed; and (iv)d brief statement of the putpose. of such disclosurte
which includes an explana.non «of the basis for such disclosure. In the event the request for an
accounting 15 delivered dicectly: to the Business Associate, the Business. Associate shall; within
two (2) days, forward such tequest to ‘the Covered Ent:ty The Business Assopiate shall
implement-ati approptiate tecordkeeping process to enable it to comply with the. requirerients of
this Section;

() subject to Section 4.4 below, retupy to Covered Entity within twenty-one (21) days of
the terination of this Agreement, the PHI in. jis possession and refain ‘0o copies, including
backup-copies;

{h) disclose te its subcoritractors, agents or other third parties, and request froti:Coveréd
Entity; -only thé minimum PHI fiecessary to perform or fulfill & specific function required or
‘permitied hereunder;

() ifall orany portion-of the PHI is miaintained in 4 Designated Record Set:

(i) upor ten (10) days’ prior writien request from Covered Entity, provide
access. ta ‘the PHI in a Demgnated Record Set to Covered Entity or, as direcied. by
Covered Entity, the Individual to whom such PUI réldtes or his -or her anthorized

representative 1o-meeta request by such individugl under 45 C.F.R. § 164.524; and

b Uponten (1 0y days’ prior writter reguest from Covered Entity, make any
amendment(s) 1o the PHI that Coversd Enity directs pursuant to 45 C.RR. § 164.526;

{j) maintain pohcms and procedures to detevt and prevent identity theft in gonnection
with the provision of the Services, to the eitenit reqiired to- comply with the Red Flag Rules:

(k) notify: the Covered Entity within five (5) days of the Business- Associate’s receipt of
any request or subpoena. for PHL To the: extent that the Covered Eutity decides to assume
I‘BSpOﬂSlbﬂlty for chaltenging the validity of such request, the Business Assogciate shall copperate
folly with the Covered Entity in such. challenge;
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{1) maintain a forimal security. program materially in stcordance with all apphcab]e data
Security and-privacy laws and industry standards de51gned to ensure the secarity and integrity of
the Covered Entity”s data and protect against threats or hazirds to siichsscurity

The Business Associate acknowledges that, as between the Business Associate and the Covered Entity; all
PHI shall be andremain the sole property of the Covered Entity.

3.2 Additional Responsibilities of Business Associate with Respeet to' EPHL T the event
that Business Associate has access to- EPHL, in addition t6 the 6ther requirements set forth in this
Agmemant refating to PHI, Business Associate shall:

{a). implement .administrative, physical, and technical safepuards that reasonably and
appropriately protect’ the conﬁdenﬁahty, mtegrlty And avaﬂabﬂaty of ‘EPHL that Business
Associate:creates, Teceives, maintains, or transimits on behalf of Covered Entity-as required by 45
C:F.R. Patt 164, Subpart C;

(b) ensure that any subcontractor or agent to whom Business Associate provré‘es any
EPHI agrees in writirig to implement reasonable and appropriate: safeguards to profect such EPHI;
and

fc) report to the privacy efficer «of Covered Entity, in wntmg, any Security lrivident
involving EPHI of which Business Associate becories aware ‘within two (2) days of Bugingss-
Associate’s discovery-of such Sectrity: Incident. Forj putposes: ‘of this Séction, a Secutity Incident
shall medn. (consistent with the definition set Torth at 45 C.FR. § 164.304), the attempted or
successful unautharized access, use, disclosure, modification, or ‘destruction of information or
interference. with Systeins operations in an mfnrmataon systen. Tn dich évent, the Business
Associate shall, in consultation with the. Govered: Eitity, fiitigate, to the extent pract:cabie, any
harmful effect thatis krown to thi Business Asiocidte of such Improper use or disclosure.

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

(‘.‘Nét-me”) currenﬂy inuse;

(b) notify Business Associate of any: limitations in the Notive pursuant 10 45 CFR.
§ 164.520. fo the extent that such limitations may affect Business Associate’s use or disclosute of
PHI;

(8] notify Business Associate of any shariges to-the Notice that:Covered Entity provides
to. dndividuals pursvant to- 45 C.F.R. § 164.520, to the extent ‘that such changes may: affect

Busingss Asseciate’s use or disclosure of PHI;

(d) notify Business Associate of any changes in, or withdrawal of, the consent or
authorization .of an individual regarding:the use or disclogure of PHI provided 1o Covered Entity
‘pursyant {6 45 CF.R. § 164.5060r § 164,508, to the extent that such changes may affect Business
Associate’s use or diselosure of PHI; atd

(e) notify Busidess Assotiste, in wrltmg and in a tiniely tahrier, of any resiriclions on

use.and/or disclosure of PHI as pmV]ded for frd5 C.F R § 164.522 agreed to by Covered Entity,
to.the extent that:such restriction tay affect Business Assotiate’s use or disglosare of PHL
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4.1 Term, This. Agreement shall become efféctive on the Rffective Date:and:shall continue:in,
effect unless. terminatéd as provided In this Article 4. Certain provisions: and requirements of this-
Agreeiment shall survive its.expiration or other. termmatmn e set forth in Section 5.1 herein.

42  Téritinstion, Either Covered Entity or Business Associate may terminate this Agreement.
and any related agreements. if the terminating Party determines in good faith that the terminated Party has
breached a material terni of this Agreement; provided, however, “tht, tio Party may terrninate this
Apreement if the breaching Party wures such bresch to the teasonable satisfaction of the terminating Party
“Within thirty (30) days after the bigachin g Party’s.recelpt of writien notice of such breach.

43 Automatic Termination. Tiis Agreement shall antormatically terminate without any
turthier action ‘of the Parties upon the termiration or ¢xpiration of Business Associate’s provistor. of
Serviges 'to Covered Bntity.

) 4.4 Efféct of Terminatior, Upon teringtion or'gxpiration of this Agrgement for any reason,
:Busmess Associate shall. retum 4]l PHI pursuant to 45 GRR. § 164.504()(2)010) if; and 1o the exfent
s feasible tosdo sy, Prier to doing so, Biisiness Associate shall reodver any PHI in the possession
of its:subeontrictors oragents. To the.exient it iswnot feasible for Business Associate 1o return or destroy
any portwn of the PHI, Business Associate shall provide Covered Entity- a stafement that: Busmesa
Assaciate has' determmed that: it is infeasibile-fo.retorn: or desiroy all or sofie. portion of the PO in.its
‘possession_or in possession of its subcontragtors or agents, Busitiess Asgociate shall extend any and all
“protéetions, limitatiotis and restrictions: containgd in this Agreénient to. any PHI retained afier ‘the
‘termination'of this Agreement unti! such time as the PHI is réturned to Covered Entity or destroyed,

51 Survival. The respective rights and obligativns of Business Associate and Covered Datity
unider-the provisions of Sections 4,4, 5.1, 5.6, and 5.7, and Section 2.1 {solely with respect to PHI that
Business Associate retains-in accordanee “with Section 4,4 because: it is ot feasible 1o returm-or destroy
-such PHI), shall survive termination of this.Agreement until such time asthe PHI is returined to Covered
H ar destroyed. In addition, Section 3.1(1) shall survive termination of this Agmeme:m provided that
Covered Entity détermifics. that the PHI being retdined pursuant to Section 4.4 constitutes a Designated
Record Sat.

5.2 Amendrents;. Waiver, This Agreement may not be modified
writing duly 51gned by ‘autherized representatives of the Partiés. To the extent that: any relavant promsmn
of the HIPAA, HITECH :or Red Flag Rufes i3 materially amended in a manner that changes the
obligations of ‘Business Associates or. Covered Bittities, the Parties agree to hegotiate ifi. good faith
appropriate amendment(s) tp this Agreement to give effect to the reévised -obligations. Furthef, o
provision of this. Agreerent shall bewaived, exeept in-a wrifing dufy slgned by-authorized representatives
of the Parties, A walver with respect io one event. shall not be construed as confinuing, ‘oras & barto or
waiver of any right erremedy as to-subsequent events,

53 Mo 'Third Party Beneficiaries: Nothing expréss orinplied in this Agresment is intended
to confer, rior shall anyihing herein .confer, uport any- pérson other than ‘the Parties and the respective
sucesssors or assigns of the Parties, any rights, remegies, obligations, or lisbilities whatsoever.
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54  Notices, Ay notices to-bg ‘giver hereunder toa Party shall be made via U:S. Mail or
express .courier-to such Party’s address given bf:’low, andfor via facsimile to the Tacsimily: tclcphane
rumbers listed below.

%m%ﬁﬁ%?./. “, LLC
52705 Bl e Lol Tetid
i ﬁ)/?l"" ffﬁ,v 7
Attn: A, A T ATOM 1
lene‘ ?4{‘7 z;‘a/ég r’f"d";?g
E77 dye 4975

110 Covered Entity, to:

Aty
Phone:;
Fax

Each Party named above may change its address and that of its representauve for notiee by the g gmng of
noties theredf i the manner héreinabove provided. Such notice is elfective upon receipt -of notice, but
Teceipt is deemed to oéour on next business day: if’ netice is sent by FedEx orother: Gvernight delwery
SEtvice.

55 Counterparts; Facsimiles. This Agregment may. be executed in any' number of
counterparts; each of which shall be:deemed an original. Facsimile: gopies hergof shall be detined to.be
O gitials.

56,  Choiceof Law; Interpretation, This Agreemient shall bo.governed by the Taws.of the State
of Calfifornia; s provided, however, that any ambi guitiss in this Agreement-shall be resolvad in-a manmier
that allows Business Associate to comp]y ‘with the Privacy Rule, and, if applicable, the Security Rule and
the CMIA,

57  Indemnification. ‘Coritractor shall Tidesinify; defend, anid hold harmless the Cointy of
‘Monterey (hersingtter Courty). its officers, agents, and eimployees tfrom any clatr, Hability, 1oss, injury,
‘cost, expense, penalty or damage, including the Cotinty’s reasonable cost of providing notification of'and
of mftagatmg any acqumtmn, 3.606554 use ot dmclosure of Pl-II In g maniner: not perm;tted by th:é BAA

e

emplo'yees, pr sub contractors, aexcep’rmg only loss, m}ury, cost expc,nsc pemlty {OT: damagc caused by the
negligence-orwillful misconduet of personnel employed by the County It isthe intent'of the parties tothis
‘BAA to-provide the broadest possible indemnification for the'County: Contractor shall reimburse the
Courtty for all éoits, attoreys’ fees, ‘éxperises, dnd: liabilities mcurred by the Coiinity with respect to-sny
investigation, enforoement proceeding or litigation in which:Contractor is obl igated to indemmnify, defend,
and ho!d hdrmless the County undeﬂhls BAA Thls prOVlSiQh i3 m addmcn to: and 1ndepen&ent oi‘ any

Aswmate_
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IN WITNESS WHIREOF, éach of the undersignied has caused this Agreesent to be duly executed iirits
natiie and o its behalf as of the Bffective Date,

‘COUNTY OF MONTEREY, ON BEHALF OF
NATIVIDAD MEDICAL CENTER

By .

“Prittt Narme:

Print Title;, | #a ‘Print Title:

Date:, /ﬂ/ﬁ/ga/f B Date:
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