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/A Natividad MepicaL CENTER

COUNTY OF MONTEREY AGREEMENT FOR SERVICES
(MORE THAN $200.000)

This Agreement for Services (hereinafter “Agreement™) is made by and between the County of
Monterey, a political subdivision of the State of California, for the provision of services for Natividad

Medical Center (“COUNTY™), a general acute care teaching hospital wholly owned and operated by
the County, and Coker Group Holdings, LLC dba Coker

(hereinafter “CONTRACTOR™, collectively COUNTY and CONTRACTOR are referred to as the
“Parties™).

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

GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED. COUNTY 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:
Consulting Services to Provide Hospital Operational & Resource Effciency

PAYMENTS BY COUNTY. COUNTY 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 COUNTY to CONTRACTOR under this Agreement shall not exceed
the sum of $ 300,000 .

TERM OF AGREEMENT.

3.1. The term of this Agreement is from December 1, 2025 through November 30, 2026 unless
sooner terminated pursuant to the terms of this Agreement. This Agreement is of no force or
effect until signed by both CONTRACTOR and COUNTY and with COUNTY signing last
and CONTRACTOR may not commence work before COUNTY signs this Agreement.

3.2. COUNTY 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:

Addendum No. 1
Exhibit A: Scope of Services/Payment Provisions

Exhibit B: BAA
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5. PERFORMANCE STANDARDS.

3. Il

5.2,

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 COUNTY, or immediate
family of an employee of COUNTY.

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 COUNTY premises, property (including
equipment, instruments, or supplies) or personnel for any purpose other than in the
performance of its obligations under this Agreement.

6. 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. COUNTY 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 (COUNTY) 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. COUNTY shall
certify the invoice, either in the requested amount or in such other amount as COUNTY
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.

7. TERMINATION.

7-+—Buring-the-term-of this-Agreement: COUNTY-may-terminate-the-Agreement-for-any-reason-by

g'rv%m;\wi-fte:&«no%ie&miEequq-ivmr%ieﬂ—t&the-C—Q-N—T-R-A&‘—'F‘E}Pra(--le&s{—t-h-'rm'—-fSQ}—d-aya---pf-}ar—te--t-h-c
offective-date-of termination—Such-notice shall-set-forth-the-effeetive-date-of termination—In
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7.2.

7.3

the-event-of such-termination—the-amount-payable-under-this-Agreement-shat-be-redueed-in
propertion-to-the-services-provided-prior-to-the-date-of termination-

COUNTY 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 COUNTY terminates this Agreement for good cause, COUNTY may be relieved of the
payment of any consideration to Contractor, and COUNTY may proceed with the work in any
manner, which COUNTY deems proper. The cost to COUNTY shall be deducted from any
sum due the CONTRACTOR under this Agreement.

COUNTY 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 COUNTY’s purchase of the indicated quantity of
services, then COUNTY 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 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 Natividad's Contracts 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 COUNTY has
approved such insurance. This approval of insurance shall neither relieve nor decrease the
liability of the CONTRACTOR.

Qualifying 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,




Docusign Envelope ID: B45232FD-C50A-40DF-8193-E25D66F98397

93

94

according to the current Best's Key Rating Guide or a company of equal financial stability
that is approved by Natividad's Contracts Department Manager.

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).

Warkers® 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.

Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to COUNTY
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 years
following the date CONTRACTOR completes its performance of services under this
Agreement.
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Each liability policy shall provide that COUNTY 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
Additional insureds with respect to liability arising out of CONTRACTOR's work,
including ongoing and completed operations, and shall further provide that such insurance
is primary insurance to anv insurance or self-insurance maintained by COUNTY and
that the insurance of the Additional Insureds shall not be called upon to contribute to a
loss_covered by CONTRACTOR’s insurance. The required endorsement from for
Commercial General Liability Additional Insured is [SO 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 [SO Form CA 20 48 02 99.

Prior to the execution of this Agreement by COUNTY. CONTRACTOR shall file certificates
of insurance with Natividad's Contracts 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
COUNTY. annual certificates to Natividad's Contracts Department. If the certificate is not
received by the expiration date. COUNTY 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 COUNTY. 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 COUNTY or prepared in connection with the
performance of this Agreement, unless COUNTY specifically permits CONTRACTOR to
disclose such records or information. CONTRACTOR shall promptly transmit to COUNTY
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.
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10.2 COUNTY Records. When this Agreement expires or terminates, CONTRACTOR shall return
to COUNTY any COUNTY records which CONTRACTOR used or received from COUNTY
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. COUNTY 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 COUNTY or as part
of any audit of COUNTY, 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. COUNTY shall have a royalty-free. exclusive and irrevocable
license to reproduce. publish, and use, and authorize other to do so. all 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 COUNTY.

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 CONTRACTORs 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 COUNTY pursuant to a contract with the state or
federal government in which COUNTY is the grantee. CONTRACTOR will comply with all the
provisions of said contract and said provisions shall be deemed a part of this Agreement, as though
fully set forth herein. Upon request. COUNTY 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 COUNTY. No offer or obligation of permanent
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employment with COUNTY 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
COUNTY 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
COUNTY and the County of Monterey harmless from any and all liability, which COUNTY 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 COUNTY and CONTRACTORs contract administrators at the addresses
listed below

NATIVIDAD MEDICAL CENTER: CONTRACTOR:

Natividad Medical Center Name Coker Group Holdings, LLC dba Coker

Attn: Contracts Division :

Natividad Medical Center Attn: Josh Nazarian

1441Constitution Blvd . .

Salinas. CA. 93906 Address: 2400 Lakeview Parkway,Suite 400

FAX: 831-757-2592

> > Alpharetta, GA 30009

City. State, Zip:

rax. (800) 345-5829
Ermail: jnazarian@acuvance.com

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 COUNTY and the CONTRACTOR.

15.3 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by COUNTY and the CONTRACTOR. A waiver of any of the terms and conditions
of this 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. '
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15.5 Disputes: CONTRACTOR shall continue to perform under this Agreement during any
dispute.

15.6 Assienment and Subcontracting: CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of
COUNTY. None of the services covered by this Agreement shall be subcontracted without
the prior written approval of COUNTY. 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 COUNTY 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 COUNTY and
CONTRACTOR expressly reserves the right to contract with other entities for the same or
similar services.

15.13 Construction of Agreement: COUNTY 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.

15.15 Integration: This Agreement, including the exhibits. represents the entire Agreement
between COUNTY 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 COUNTY and CONTRACTOR as of the effective date of this
Agreement. which is the date that COUNTY 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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COUNTY OF MONTEREY. FOR THE
PROVISION OF SERVICES FOR
NATIVIDAD MEDICAL CENTER

By:

Charles R. Harris, CEO Natividad

o 11/26/2025

APPROVED AS TO LEGAL PROVISIONS

Signed by:
| Sﬂw? Sautta
696021D44C4341D.

By:

Monterey County Deputy County Counsel

12/1/2025 | 8:54 AM PST
Date:

APPROVED AS TO FISCAL PROVISIONS

DocuSigned by:
‘ Pitricia fwf?
EZQEFEB4E57454F6—

By:

Monterey County Deputy Auditor/Controller

12/2/2025 | 7:46 AM PST
Date:

CONTRACTOR

Coker Group Holdings, LLC dba Coker

Contractor’s Business Name*** (see instructions)
Digitally signed by Josh Nazarian

JOSh Naza rlan Date: 2025.11.28 11:16:59 -05'00°

Signature of Chair, President, or Vice-President

Josh Nazarian, CEO

Name and Title

o 11/26/2025

By: Wg’u‘-“

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

Alex Graves, CFO

Name and Title

Date: \\{1,9/202%_

***Instructions:

1f CONTRACTOR is a corporation, including limited
liability and non-profit corporations. the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures required).
If CONTRACTOR is a partnership. the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (two signatures
required).

If CONTRACTOR is contracting in and individual capacity.
the individual shall set forth the name of the business. if any
and shall personally sign the Agreement (one signature
required).
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ADDENDUM NO. 1

TO AGREEMENT BY AND BETWEEN
COKER GROUP HOLDINGS, LLC, A GEORGIA LIMITED LIABILITY COMPANY
AND
THE COUNTY OF MONTEREY ON BEHALF OF NATIVIDAD MEDICAL CENTER
FOR PERFORMANCE IMPROVEMENT SERVICES

This Addendum No. 1 amends, modifies, and supplements the County of Monterey Agreement for
Services (hereinafter “Agreement™) by and between Coker Group Holdings, LLC, a Georgia
limited liability company (hereinafter "CONTRACTOR™) and the County of Monterey, on behalf
of Natividad Medical Center (hereinafter “NMC™). This Addendum #1 has the full force and effect
as if set forth within the Terms. To the extent that any of the terms or conditions contained in this
Addendum #1 may contradict or conflict with any of the terms and conditions of the Agreement,
it is expressly understood and agreed that the terms and conditions of this Addendum #1 shall take
precedence and supersede the attached Agreement.

NOW. THEREFORE, NMC and CONTRACTOR agree that the Agreement terms and
conditions shall be amended. modified, and supplemented as follows:

I. Section 7.1. TERMINATION. Section 7.1 is hereby deleted in its entirety and replaced
with the following:

During the term of this Agreement. COUNTY 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. COUNTY shall be
responsible for paying CONTRACTOR all undisputed fees and other sums due under
this Agreement for work provided through the effective date of termination. but no
further. During the term of this Agreement. CONTRACTOR may terminate the
Agreement: (1) if COUNTY breaches and terms or conditions of this Agreement.
including, without limitation, payment obligations as set forth herein. provided.
however. that CONTRACTOR shall provide COUNTY with written notice of any
breach hereunder and an opportunity to cure such breach for a period of thirty (30) days
after receipt of written notice thereof, if COUNTY fails to cure such breach within the
aforementioned 30-day period, CONTRACTOR shall have the right to immediately
terminate this Agreement: and (2) for any reason by giving written notice of termination
to the COUNTY at least thirty (30) days prior to the effective date of termination.

4928-9686-1816.2
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Signature page to follow.

4928-9686-1816.2
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IN WITNESS WHEREOF, the Parties hereto are in agreement with this Addendum No.1 on the
basis set forth in this document and have executed this Addendum No. | the day and year set forth

herein.
Natividad Medical Center Coker Group Holdings, LLC
Y/ e—
Signgture of Clfair, President or Vice-President
Charles R. Harris, Interim CEO :
EEEL‘ IUQM/|-ﬂ CCD |
Printed Name and Title
Date
N 22/2025
i 7
Date |
Approved as to Legal Provisions:
Signed by: . 'l
!\'K " / |
S{M SM{M’ 3 & ,dvé,.( )‘"1\ »/ —"
BURD21D44Cad 1 — .
Moaterey County epu%y 8\inty Counsel VAR

12/1/2025 | 8:54 AM PST

Date

Approved as to Fiscal provisions:
DocuSigned by:
[Pﬂ' . ' ?m.?

Monterey County Chief-Deputy Auditor- | Signature Instructions

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

A k 2~ C> e le-S
Printed Name and Title i

/l/zg/w;( ‘

Date ‘

|

Controller
| For a corporation; including limited finbility and mon-profit
12/2/2025 | 7:46 AM PST | corporations, the I'?.lil legal rmmc of mc_comurmion shall be set forth
above together with the signatures of Two specified officers (two
signatures required).
Date
- ! )

4928-9686-1816.2
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Exhibit A: Scope of Services and Payment Provisions

Engagement Scope, Approach, and Timeline

This Scope of Services and Payment Provisions (“Scope of Services”) sets forth the work (the “Project’) to be
completed by Coker Group Holdings, LLC, d.b.a. Coker (“Coker”) for the County of Monterey, on behalf of
Natividad Medical Center (“Natividad” and/or the “Client”) and the overall processes and deliverables related
thereto. To build a more efficient, data-driven, and performance-oriented operating model, Coker shall provide
Natividad a comprehensive assessment in five(5) identified areas, including supply chain and purchased services,
revenue cycle, information technology (“IT”), ambulatory and physician enterprise operations, and pharmacy.
This engagement will require a strategic lens that balances operational efficiency with the preservation of high-
quality patient care, while identifying actionable solutions to strengthen Natividad's financial foundation in
preparation for their next chapter of growth and service to its communities.

Coker's assessment will be grounded in a combination of both quantitative analysis and qualitative information
related to Natividad's operations, infrastructure, and financial performance. We employ a data-driven approach
that utilizes benchmarks, key performance indicators (“KPIs"), and industry-leading practices. We will also
conduct interviews with key stakeholders and complete onsite observations, as applicable.

Together with Natividad leadership, we will follow a structured approach that emphasizes Phase 1: Assessment
activities while actively preparing for Phase 2: Implementation. While Phase 1 is diagnostic in scope, it is
strategically designed to prepare Natividad for rapid execution. Our team will develop actionable
recommendations, financial impact analyses, and an implementation roadmap, creating a strong foundation for
Phase 2: Implementation, where identified savings and efficiencies can be fully realized.

Coker will provide Natividad with a detailed data request aligned to the five (5) prioritized focus areas. We will
collaborate closely with Natividad leadership to determine the most efficient and secure method for data
collection and transfer, ensuring a comprehensive understanding of Natividad's operational and financial
performance. Upon receipt, Coker will review the data for completeness, conduct detailed analyses, and validate
preliminary findings through targeted discussions with Natividad subject matter experts (*SMEs”). Additionally,
our team will conduct onsite and/or virtual interviews with key stakeholders, as needed, in coordination with

Natividad leadership.

At the conclusion of our assessment, Coker will synthesize our data analysis, operational findings, and
stakeholder input into a comprehensive Findings and Recommendation Report (“Report”). The Report will outline
specific, prioritized initiatives based on financial impact, operational improvement potential, and strategic
alignment. Our approach emphasizes speed-to-value, where we rapidly identify and validate, through partnership
with Natividad leadership, the highest-impact opportunities within each priority area to accelerate measurable
results. Through agreed upon business cases, timeliness and resource requirements, the focus will be on
delivering actionable insights that enable Natividad to transition seamlessly from assessment to implementation,
achieving early financial and operational gains while establishing a sustainable performance model that delivers

ongoing value.
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Assessment and Implementation Phased Approach

Our structured approach accelerates speed-to-value by moving efficiently from opportunity identification to
execution, translating assessment insights into tangible and sustainable performance improvements.

PROJECT PHASES

Phase 1: Assessment

PHASE GOALS

Leverage quantitative and qualitative analysis to
create a prioritized list of financial and operational
initiatives, addressing leadership objectives

ACTIVITIES & WORK PRODUCT

- Collect data and conduct baseline performance
data analysis
interview key stakeholders and conduct onsite
observations, as needed

- Benchmark against peers and best practices

- Identify quick wins and longer-term opportunities
for improvement

+ Prioritize and validate recommendations with
leadership
Present final report to key stakeholders

Within this approach we will assess both revenue enhancements and cost reduction opportunities across the
five (5) identified areas: Supply Chain and Purchased Services, Revenue Cycle, Information Technology (“IT"),
Ambulatory and Physician Enterprise Operations, and Pharmacy Services. These focus areas are outlined in
detail below.
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Revenue Cycle Advisory Scope of Services

The key focus areas to deliver financial imperative and enable clinically integrated revenue cycle strategy can
be found below.

Front End A Back End
" = “‘?:’:‘:h_é"{,:
Pre-Claim, Pre-Reg and Registration @iﬂn@ Claim Submission & Accounts Receivables Management
. 7 -2
B )i S )

Provider Scheduling & Clean & Accurate EDVERA Follow Up & inbound & i
Credentiating Pre-Reg Registration Charge Capture IManagement Workflows Outbound Calls «P1 Dasnboard
Financial Insurance Benials Productivity

Counseting Authorization Verification Coding Claim Edits Management Credit Balances "QA
Appointment Case Claim Payment
Reminders Price Estimalion POS Coliections Management Submission vakance Small Balances Traiming
DNFB Payments & Patient Payment Collection vendor
+CFB Lockbox Strategy Agency llanagement

Legacy Revenue Cycle System & Bolt-On Technologies

Our approach to Revenue Cycle is holistic, encompassing front-, middle- and back-end processes and the
supporting infrastructure. We evaluate technologies, configurations, and resource management practices,
including KPls, staff training, productivity, quality assurance, and vendor management. Using performance and
cost metrics, we benchmark current performance to identify opportunities to increase net revenue, improve
collections, and reduce costs. Our methodology integrates quantitative analysis, qualitative insights, and industry
expertise to deliver an actionable assessment, as illustrated below.

Project Initiation )
» FCHR VAN 35
< anda

i<

Alzes arzas
» interviews across tha Revenue Cyvcle valh ey fincings summan
Operational Review » Slaff snadow.ing across
« Canduct :nterviews and with leadership management ang fronline siaff . Representatve ACCess areas (Scnizduling Pre-Registraton and Registrancn)
across scneduling registraiicn coding, cilling. denials and AR + HILY iDecumeantation and Charge Capture. Coding. and Record Operations
management - Business Office (Biling Posting. AR Foiiow-Up Denials Patieni Pav Customer Service]
- Observe daily activities of stalf at representative sites o validate Inarview . Revenue Cycle Management (KPfs Training and QA Vendor gt and rManaged Care)

Current-state workilow documentanon including intersections with Jutsocurced Vandors
latnces of operational standardizations and :nconsistencies

Worktlow Dotileneck and nconsistancy INventon

System imitations (cor2 ELIR and “Boll-Ons 1 and enhancemant opporiunities
Prehminan, st of :s3ues and improvement 00D0ntunities

insights assess workfiows and identify inefficiencies not evidentin data
alone

Obsearve dally activilies and worktiows In the ousmess office o evauaie
EAR wors quades role execulion and ophimization cpperunities

jasnncart A= -anven
TITMEAANG S npuding asnntimanie of s faneras ignmer!

Operating Margin Opportunity identification sl

Crut A CETTTan.

aueriry AR aging Jerdl Tl Ldy oS

SArARC T choratank s AN ERAANCS T AT TR e N TS AT S TS
el
OBl TEEOG SEmll S N e oy S DA TIE IR
<5 AT LIS,
ML WMErTal o0 ISt et

SIEN Nr GrAFANgn

Lrir
TAS- S ARG L

TAmEe T

Reporting and Phase 2 Readiness
- Cavelop and submit a compranensive final report of onsenvatons findings
anc recommendatens
- fresent a patn 10 Phase 2 fmoementaton GENZng e nformalion janad
n ~hase |

« Full Revenue CLcle ASSESSMENT repnrt

« Recommendalions 3nd improvement raacmap
» Llargin imzrove i DoBCriunty summarn

- Phase 2 moic
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Supply Chain and Purchased Services Advisory Scope of Services

Our understanding is Natividad is seeking to assess its Supply Chain capabilities across the organization and
identify near-term opportunities to improve margins within non-labor categories, including medical/surgical and
non-clinical supplies, purchased services, and capital equipment.

Our approach will involve close collaboration with
Natividad to evaluate performance in the key areas that
drive supply chain excellence, while simultaneously
conducting a detailed analysis of your data and
contracts to uncover specific margin improvement
opportunities.

Effectively managing supplies and purchased services
within a health system requires true community effort.
The numerous stakeholders and decision-makers
involved in sourcing, contracting, and utilization create
a complex environment, one where valuable resources
can easily be misused or wasted without clear
alignment and oversight. At Coker, we take a holistic
view of the entire Supply Chain ecosystem to identify
opportunities for greater efficiency, transparency, and
value.

E

Supply Chain
Governance &
Support

Drivers of
Supply Chain

Success

Our Supply Chain and Purchased Services approach is both data-driven and strategic, designed to deliver a
comprehensive assessment of current-state performance across key cost drivers and operational processes.

Capital Equipment

Pianning, Sourcing and
Procurement Strategy
Spend Management

Related Services
Construction and Renovation

Projects

SERVICE LINE PERSPECTIVE

Resource Utilization

- Appropriate Utilization = Clinical
(Resource/Quantity) Preferences

» Resource Unjustified = Procedural
Variation Testing

« Waste Elimination + Order Sets

Operati

Overall Strategy and .
Operations

Infrastructure and Resources .
Pracure-to-Pay .
Strategic Sourcing .
{Compliance, Coverage, etc.)

ons

Decision-Making and Value
Analysis Process

Analytics and Intelligence
Logistics

Other Service
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The following outlines the core activities and deliverables included in this phase of work.

Natividad Deliverables

Project initiation

- Submit receve and valdate Jara -equest

» Inihate nlervevs requests and Jates or supphe 2nan Key
stakenciders

- Finalize sueph chain walk “hrougns of faciities f creferred,

Operational Review
- Conduct walk throughs of facilites (e g Storerooms
warehouse Surgical Services Central Stenle Cath Lab
ICU Med Surg unit)

.+ Conduct interviews with key stakeholders (€ g Surgrcal
Services, Caih Lab EP IR Lab Food, Bioied EVS
Faciles. Suppiy Chain, elc)

« Review select Supply Chain policies and procedures

+ Review Vendor Management Palicies

- Review product management and standardization processes
(e g. Value Analysis clinical vanation management)

- Tour ana sy

- Dara request and acquistion
- Interview list and meenngs scneduled

L alk tinrougns scheduied

. Review of Natividad's Vendor iManagement policies, coniract signature policies. contract management policies

new producttechnology iniroduction sdlictes and process. conflict of interest policies and reporting. and other
related policies and procadures governing products. s2nvices and contracts

-heies i Cantral Sterlle Procedure Areas ke Cath lab CR Cores
scied nursing areas (1CU ‘Surd and D)

upply manag
anc m pnmane storerooms and

- Review minules ang processes for 3poroving and managing new and exising products and services within

Natividad

- Review the integration Natividad has between Supply Chain and clinical vanation with Lherr clinical staff and

physicians

- Provide findings and recommendations to Natividad executives as well as a report against Cokers Supply

Chain Maturity Model

. Parfoin sperd ananics on Natividad s AP 2C data and onfirm against Natvidad s 5L Jata 0 denufy spenc
Dy £AEGEr, 4nc 1 Jenuf. potentian subph Nanagement oLporunilies

Suoplier ~ragmentaton Anaivsis

Spend on PO against 'ctar A- spend

Arount ¢l 3peGAals srenc

©voaraver-Yoar Sinancidl Trend ar alvsis Jtns ng . perating stats and poome stdievenidala anich orovides
overall Senchmarane agai st onesell and hke-s12e¢ Seels

. Reyiew setected PR and Purchased Sen ces coniracts 0ased un Nalividad 3 3Cenc Andi mes "2vies 10
tonfirm 0C0OrUAIN OCIENTA

. Parfcrr nercamarking on seected Tatsgenes arere nre § SCpotLnh poteriial Jenfed Arg Dusiness
cases alll ne deve cped for these ar=as

Operating Margin Opportunity \dentification
-« Analk ze AP 20 and Senera: _agger 3pend
< Analvze fingncial siaiemen’s
- Revey selected Theician Srefererce Agrasmerts v

assoclaleg reoates ard 2 sluurt colleclons
- Review s@lerted SUrenased sersces agresments

Reporting and Phase 2 Readiness
- Develop and submit a comprenensive final report of
observations. findings and recommendations
» Present a path o Phase 2 Implementauon utihzing the
information gained in Phase 1

- Final report with findings and recommendations for Natividad
+ Potential areas of margin improvement opportunities identified for Natividad

We prioritize opportunities based on impact, feasibility, and speed-to-value, setting the stage for sustainable cost
reduction and performance improvement.

Healthcare Information Technology Advisory Scope of Services

From our discussions, we understand that Natividad is evaluating a potential transition to a new enterprise
Electronic Health Record (“EHR”) and Revenue Cycle platform. In anticipation of this potential move, we propose
a tailored review of your Information Technology (“IT") environment, as a material portion of IT spend will remain
even as the organization transitions from Meditech to a new EHR. Additionally, an EHR’s full functionality
depends on a broad ecosystem of third-party applications, such as document imaging, Picture Archiving and
Communication System (“PACS”), medical device integration, claims and eligibility management, and various
ancillary clinical systems (e.g., blood bank).

The objective of this investment analysis is to identify potential cost savings opportunities and areas for
optimization in preparation for a future EHR environment. Our work will build upon any analyses already
completed related to EHR planning and will begin with an application rationalization assessment aligned to the
desired EHR’s future-state architecture.

Our team brings deep experience with a multitude of EHR environments (e.g., Meditech, Epic, Oracle), including
implementation, integration, and ongoing optimization. Through this engagement, we will take a holistic view of
your current IT function to identify near-term efficiencies and strategic opportunities to reduce the overall
investment required for a new EHR implementation and long-term sustainment.
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Key Activities Natividad Deliverables

Project Initiation
. Submit recaive and valdate gata request to nclude a onior fotal cost of ownership
analysis and new =R piranning deliveraoles application ard “echnology .nventory
nudget and vendor soend data
. Schedule information technology ‘eadersnip anc key siakenolcer interviews

- Data request and acquisiticn
« pterview st and meetings scneduled

Current state review and observations related to near-term areas of

Discovery .
- Conduct interviews opportunity to create efficiencies
- Review current application and technology environments - Identify near-term non-labor spend opportunities (e g . contracting
. Conduct a current spend analysis and a projected EHR spend analysis consolidations, sourcing opportunities)

) . . - R f future s1ate 1 savin ties do ir
Project Future State Opportunities for Cost Savings e S iate 51 CiRs and EHR 1ctated (. oars
. Sonduc: functional area-bv-area review with 1S1T leadership  etther review past ’ec?uwérﬁentq ‘ ’ ' -
analysis n ignt of contemporar, opportunities or conduct review. with management ) -
i i S W o &nd the oSt curve down 3ng
where there are opoortunities "o 2reate 2ccnomies n a new EHR directicn) dentfied areas wnich CoUId bend e 0t CUNve 204 Sl
Natvidad take proactive steos

Reporting and Phase 2 Readiness
- Develop and submit a comprehensive final report of observations, findings and Final report with specific action pians for Natividad to achiieve near
recommendations term operating and capital spend reductions and longer-igrm cost
- Deveiop a plan for achieving current state savings savings with a new EHR program
« Document strategic recommendations for future state cost savings

Pharmacy Advisory Scope of Services

The Pharmacy Advisory team is structured to identify opportunities by analyzing complex data sets to enhance
the pharmacy practice through a reduction in drug costs and optimization of therapeutic alternatives to deliver
advance integrated patient care.

Pharmacy Services support our clients to drive performance and to demonstrate the value of Phammacy within the health system through

Formulary Purchasing Outpatient Operations & 3408 Ambulatory Care
Optimization . Prce Venfication Pharmacy Services Workflow Optimization . Revenue Cycle
- Cost-Effective Formulary « Failure lo Supply - Market & Demand « Workflow Assessment & Labor - Polices & ~» Pnior Authonzation Denials
Standardization - Contract 14anagement Modeling . Capital Equpment & IT Procedures & Wrle-oft Assessment
« Pharmacist Intervention - Rebates « Relall Proforma Creation . Waste Control « Charge Capture - Sde of Care Strategy
kil - Purchasing * Own-Use Review: + Dwversion Prevention + WAC Reducton + Pauenl Assistance
: ggcenlr;hzeld Clinical Survelllance « Cenlral vs Decentral Fili . Medication Safety « Contract Pharmacy Programs
rvice Evaluation + Inventory Manag ¢ + Mail Order o (e . Child Site - Long Term Care Facilities
- Patient Drug Utiization Assessment - Payer & PBM Strategy
Benchmark - Meds-lo-Beds - Revenue Cycle 4 4
ng B « Intusion Centers
et » Transitions-of-Care . Sterile and Non-Stente HRSA Aud Risk
« Relall Speciaty Ma Compounding + Home Health
- Extemal by Peers
Order and Telehealth - Hazardous Drug Compounding
Pharmacy

Business Model Talent
- We operate as a long-term partner; coordinating our aavisory work with your inlemal o - Purpose built practica — we have created a functional structure to organize around our

teams and lrusled pariners customer’'s most challenging problems

- Wide spectrum of deal options as per customer need with ROI from 4x —5x (depends on " - Top tier advisory talent
scope, toots and rsk)

Having assisted other health systems with similar work, Coker has outstanding qualifications and hands-on
experience in pharmacy to perform a comprehensive assessment of enterprise pharmacy practices related to
clinical services, acute care operations, ambulatory services, pharmacy practice and purchasing to develop a
strategic plan.

Coker is well-positioned as a partner with Natividad throughout this journey such that we deploy the right SMEs
to collaborate with your leaders and key stakeholders.
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The following aspects will be included in the assessment scope:

Key Activities Natividad Deliverables

Project initiaton N
+ Data rzguast and acguisitien

+ Submit receive and vandale dara request . \Ln?emex.\uhsst\;nd mzlLtJr'r?qc scheduted

- Intate interview requests and ntensew dates for pnarmacy <&y stakenolders - ialk throughs Sl'q:‘d‘-u|€(‘3"15‘”€;d€f‘

- Scredule sbservations and salk throughs of pharmacy spaces

Formulary recommendations (adds, removes. modifications)

Clinical Services
Executive summary of the chinical programs and recommended

- Assess Natividad's current approach to medication formulary management

.

« Review the chinical programs. medication interchanges. order sels and KPIs currenthy in place enhancements
e al O LI ELT I Executive summary of wr, M ment medicaton snarding
- Review f sharmach nvenicr, crachices and management S MLk e SO A THE SIS LE=LSIE rebielil

Jrug r2placement and catent medicauon assistanca
improvemenis ennancamenis
Dwtnne of orarmacy contract and surcnasing activities o Irve savings

. Svaluation >f Medicaticn revenue Ivole to assess medcanor “harging drug replacement
orograms and patient medicancn assistance
+ Assess 2narmacy contracts purchasirg achvities inclucing Jirect ourchases

340B Program Reestablishment
. Valigale eligibility {0 pamcipale in the 3408 program as reported in the Medicare Cost Repont
. Review documentation of ownership status government certification. authonzing official gg(r;émarrgf ?Ef”;]ecommendauons and steps for the reestablishment of a
contact, and reimbursable cost centers for registration as child sites prog
. Assess physician eligibility throughout facility and outpatient sites to gage the potential impact e e L
pny 910N 9 - p gag P P Implementation roadmap hightighting key milestones and activities to

on the 3408 plogram successfully reestablish the program
. Evaluate operational readiness including but not imited to. pharmacy. [T, and supporting B prog
departments
Reporting and Phase 2 Readiness » Fnal ecor At tureent siate 133essment indings ard
< Cayact ang sygrmil A samorenensy e #nal reser If shsersannns findings are recommendaltions fer ail ar2as

mmen2atsns SurTan r200r 2f margin merovement 2000rNIles AN mnanve

er1 3 att ¢ Pnase 2 moemaeniaten Jalizag the nlorrauon janed n Phase or crnzaton

Ambulatory and Physician Enterprise Advisory Scope of Services

The key area of focus is to optimize the physician enterprise value across all areas of operational and financial
performance including patient access, productivity, governance, and network strategy.

o/ o) @
o & D C
/Patient Access ;\ / Performance \ / Crg. Design & \ (Network Integrity\

Retention Improvement Governance & Alignment
« Patient Engagement Center + Provider productivity « Operating model design « Provider union operational
(Contact Center) - Clinician standards & clinical « Organizational structure requirements and dynamics
« Provider capacity and reconciliation « Administrative leadership + Provider network
utilization « Physician and APP and culture development & affiliations
» Template optimization standards . Clinical leadership structure + Ambulatory footprint

= Scheduling processes = Coding alignment & responsibilities + Site of service optimization

+ Pre-registration and financial + Operating expense + Care delivery models + CIN strategy & operations
clearance optimization + Patient experience + Co-management

+ Registration = Ambulatory workflows . Leadership development Agreements

+ Patient retention « Workforce management + Care coordination

+ Omnichannel - Professional revenue

\communication / erategy / .\_ / \ /
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Our Ambulatory Services experts will evaluate Natividad’s ambulatory operations to identify specific areas of
opportunity that will enhance the return on investment (“ROI") of the employed physician enterprise and provide
a foundation for developing a highly efficient, truly integrated care delivery network. Our analysis will be used to
quantify and prioritize areas of financial, strategic, and operational opportunity that will enable us to target realistic
improvement initiatives and to develop a go-forward action plan for strengthened alignment, efficiency, and value
creation. The engagement will specifically evaluate the following areas:

Key Activities Natividad Deliverables

Project Initiation
- Submut receve and valdate Jata tegquest
«nitale nlerview (2quests ard intecsiew  lates "ol SNYSIC an snleipnse xay stakehoiders
« Scnetule obsarzations and onssie review Sf ambulatery faciines

- Data request and acjuisition
+ Interview 1St and Meehings schediled
« On sl raview schediled

Operational Review
+ Assess Natividad's current approach lo new practice onboarding and integralion identifying

possible opportunities for optimizatian + Summary of operational findings and recommendations for all areas reviewed
- Detailed data analysis will inciude an gvaluation of physician and APP productivity ambutatory = Outline of key issues and opporiunities for Improvement (from interviews)
workflows assessment, staffing benchmarking (front office. clinical, administrative. business « High-level review of operational workflows and bottlenecks:issues

jnvenlory of observed system hmitalions.constramnts

office. elc ) E'M coding distribution. and investment per providetioperating expense review
« Review organizational structure provider atigagement and adminisiralive roles and mechanisms
for accountability considering provider union dynamics

Operating Margin Oppartunity Identification
o SHMmar 210G Nk arross 4l 4SO NANCE NI VRNt “leciaion 4nd o IUAIVSES Al G DRNCTMAIK NG KPS T macn 12 visved 129

Cally yos = Esumare nf Iarclal meresSMent Sroorunity for =arn arsa and mverall

"

Srjanizateral (e s.on vh ME3KAOWRS ac CEC AN, AN SpE
- _omealaive tercymalking lor oiovider [ Uvily e star o provider oduig o Lrepphcancn and crohtzanon Cispecihic mplen coiator "actios, and
o ACHONARIR STAlEGIES TOE RCTRASET =HOENG B ) i CrmArce M =ment wih rAteies

uariine 4 ale Leanon ©ooorseraton Jl siovider anicn snyionrent
- . . (2]
Regortif/andiRISes 2R eatigers o ?L?ri'rrrgr)ogfw?g:lr:g::jgs\:pc:nr |rCnOTorcsr:S=antl|[::|snalwes 10 serve as foundation
» Develop and present a comprehensive final report of ohservalions findings and - |mv Ien?entallon workg o P -
recommendations to Natividad leadership p p
- identfication of potential barners and resource reguirements to achieve

« Presen! a path to Phase 2 implementalion utdizing the findings and strategies identfied in Phase |
sustainable outcomes

Performance Improvement implementation

While this Scope of Services focuses on Phase 1: Assessment, Coker’s process is designed to position Natividad
for rapid and seamless transition into implementation following completion of the assessment. Findings and
recommendations will be used to inform strategic discussions and the development of preliminary business
cases, outlining expected financial impact, resource requirements, and timelines for each identified opportunity.
To support speed-to-value, Natividad may elect to initiate implementation of select opportunities as they are
validated, as progress in each area is not dependent on completion of all assessment workstreams.

As we transition to implementation, we will coordinate the optimal mix of Natividad and Coker resources to
execute strategies and tactics within the broader work plan. A multidisciplinary Project Steering Committee
(“PSC”") will be established to provide oversight, review progress, and make key decisions. The work plan will
evolve throughout the project, and we will maintain proactive communication with the PSC to ensure all
stakeholders are informed and aligned.

Implementation will focus on agreed upon priorities and objectives that drive sustainable operational and financial
performance improvements. Progress will be monitored using the work plan and associated KPIs, enabling
transparent tracking of results. All strategies and tactics will leverage Coker's extensive experience managing
complex improvement initiatives across health systems nationwide, ensuring practical, actionable and high-
impact results.



Docusign Envelope ID: B45232FD-C50A-40DF-8193-E25D66F98397

Structured Business Case Process

Each initiative will follow the below business case approval process. During the life cycle of the transformation
engagement, initiatives may be in different phases of the approval process, including both quick wins and longer-

term implementation plans.

s
«Coker will work alongside

Natividad stakeholders to identify
and quantify opportunities
»Opportunities will have
associated implementation
plans. imehnes and
assumptions
=Natividad workstream leads will
approve and validate financiat

' Review and Agreement 4
Al dnlygopisiqsoasarsted

»Submit full business case file to

executive steering committee
for awareness and review of
impact to broader organization

«Natividad executive sponsor to

approve financial methodology
and s1gn off approval for
implementation

Implement Initiative and
Validate Opportunity

= Coker to partner with Natividad

stakeholders to execute
implementation plan ensuring
sustainability and avoidance of
roadblocks

«When implementation I1s

complele, the finalized run-rate
financial opportunily and review
with Natividad workstream lead

Submit Completed
Business Case for
Sign-Off

- Final implemented business case

1s sent to steenng commutiee for
review

*Natividad executive sponsor signs

off on completed business case
indicating business case
fulfillment

*Natividad pays Coker fees

associated with business case

methodology approach will occur where applicable

Projected Timeline

The Project will be completed in a timely and efficient manner, contingent on the availability of accurate,
validated data and ongoing, responsive collaboration from Natividad. We anticipate that the assessment
phase will require approximately ten (10) weeks from receipt of all necessary information and access to
necessary systems. As all workstreams and workstream-specific initiatives will run in parallel, and as the depth
of analysis may differ depending on the level of opportunity, organizational priorities, and the complexity or quality
of available data, the proposed timeline should be considered flexible. It may be modified if delays occur due to
limited data availability, scheduling challenges, and/or the need for more extensive evaluation, etc.

Proposed Assessment Timeline

Anticipated
Weeks

Category Category Sub-Activities
« Finalize project governance, communication channels, and meeting rhythm
« Launch Enterprise Data Request (including detailed requests for RCM. supply chain and
Pre-Weeks Data and Project purchased services. pharmacy. ambulatory services, and hea_lthcare IT sewicu_as}.
(~4 weeks Mobilization establish secure data exchange process and necessary timelines for data retrieval
anticipation) « Validate initial data extracts for completeness, consistency, definitions
o Collection of necessary organizational policies. organizational charts. etc
» Obtain access to necessary organizational systems
» Develop a comprehensive baseline of operational, clinical, and financial performance
across all relevant workstreams to establish current state compared to leading practice
e Produce initial analytic dashboards and variation analyses to identify patterns,
performance gaps, and areas requiring deeper investigation
« Develop outliers, systemic bottlenecks, and preliminary indicators of improvement
opportunities using quantitative and qualitative data sources
e Conduct preliminary process mapping informed by available data to frame onsite
interviews of key stakeholders. workflow observations, and subsequent validation
activities

Data Analysis and

Weeks 14 :
Review
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o Conduct structured interviews with system, facility, departmental, and physician leaders to
validate objectives and surface critical issues
o Perform frontline workflow observations to assess real-time processes, staffing patterns,
Stakeholder and operational variation
W Engagement, « Facilitate workstream-specific discovery sessions to gather targeted insights and
eeks 24 : . A -
Interviews and contextualize preliminary data findings
Observations « Validate pain points, sources of variation, and operational levels identified during early
analysis
o Synthesize emerging operational, cultural, clinical, and financial themes to inform
downstream analyses
» Quantity preliminary operational and financial opportunity ranges informed by baseline
c data and stakeholder input
e 1o Prioritize emergin rtunities based on i t, feasibilit i nts, and
Weeks 36 Opportunity ize ¢ ging opportunities based on impact, feasibility, resource requirements,
Identification or_gan.lzathnal readnnes; . _ ' o o
« Align identified opportunities with system-level strategic objectives and market positioning
priorities
« Validate baseline performance metrics, process flows, and clinical operations within each
workstream and conduct root-cause analysis
Deep Dive o Perform operational and financial modeling of opportunity by workstream activity
Weeks 4-8 Workstream » Identify early ‘quick win' opportunities for immediate performance improvement, and long-
Analysis term opportunities with prioritization matrixes
« Socialize interim findings with workstream sponsors and operational leaders to ensure
accuracy and alignment
» Integrate workstream-specific analyses into a unified transformation roadmap and
Final Synthesis prioritize_d opportunity portfolio _ _
and ¢ Define _lmplementatlon sequencing, govemance structure, and required support
Weeks 7-9 R i mechanisms
ecommendations . _— .
Development ¢ Refine ﬂnanqai projections, investment needs, and expected returns across short- and
long-term horizons
« Review and validate the draft recommendations package with executive sponsors
« Present the executive-level synthesis, prioritized roadmap and key recommendations
Executive Report- | « Deliver the comprehensive opportunity inventory. financial model and associated analyses
Week 10 Out and Phase 2 by workstream
Implementation « Define Phase 2 implementation scope. timeline, resource reguirements. governance
Planning approach, and ROI tracking plan
« Conduct formal project closeout and transition to implementation leadership

Following the assessment, preparation for Phase 2 implementation, including the development of preliminary
implementation timelines, will be co-developed with Natividad leadership to ensure alignment with organizational
readiness, strategic priorities, and resource availability. These timelines will be refined as opportunities are
confirmed and prioritized in partnership with key stakeholders.
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Why Coker?

We believe Natividad deserves a partner who not only understands the complexity of this engagement but is
also fully invested in the success of your organization and community. Our firm brings a broad team of
experienced healthcare professionals with extensive experience across similar markets and organizations. Every
engagement is led by senior-level experts with decades of strategic and operational experience, ensuring
Natividad’s leadership has direct access to proven advisors. We are committed to delivering results with speed,
insight and confidence, helping Natividad achieve meaningful operational and financial improvements.

We Work WITH You, Not High-Touch Senior
Just For You Executive Involvement

* We roll up our sleeves and embed ourselves = Hands-on leadership from seasoned Coker
alongside your teams executives throughout the entire project fifecycle
« From assessment to execution, we partner « Deep expertise supporting health systems of all
closely with you every step of the way and drive sizes
real progress

Proven Cost Holistic Performance
Transformation Expertise Transformation

Demonstrated success across diverse health Integrated clinical and operational improvements
systems — from regional to national leaders — not siloed fixes

Expertise in labor and non-labor cost Insightful diagnostics and pragmatic solutions
optimization — we help you identify and activate tailored for public systems

the nght levers On-the-ground collaboration and execution
Deep experience in workforce-sensitive support to mamtain momentum and deliver
environments in unionized and public systems lasting impact

Skilled at navigating complex govemance,

mission-driven cultures, and fiscal reakties

Coker Resources

The Project will be led by Coker’s Senior Vice President and Chief Physician Executive, Daniel DeBehnke, MD,
MBA and Senior Vice President, Paul Weintraub, MBA, and assisted by, along with other qualified associates,
as applicable.

Professional Fees

Our fixed professional fees will be a total of $300,000 to complete the Project. If Natividad requests additional
assistance beyond the scope outlined herein, such as continued support on implementation objectives,
development of additional tools or management reports, or expansion of performance improvement initiatives,
Coker will prepare an amended agreement to define the scope, fees, and terms for this additional support.

Assessment Fee Credit

Should Natividad engage Coker for services following completion of the assessment, fees paid for the
assessment will be credited against future performance-based fees. This credit will be applied as a "first dollars
out,” and structured proportionally to the scope of implementation work and the magnitude of identified

improvement opportunities. This ensures that the investment made in the assessment is directly aligned with,
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and offset by, the value realized through subsequent implementation.

Agreement and Payment Terms

Fees will be invoiced in three (3) increments of $100,000 at execution of contract, four (4) weeks into the
assessment and upon completion of the work.

Reimbursable Expenses

(a) The Client agrees to reimburse Coker for the following actual, reasonable, and necessary expenses
incurred in the direct performance of the Services and only as expressly authorized in this Agreement:

(M

2

3
4

()

(b)

Project-specific supplies and materials, including photocopying, printing or binding of board-ready
reports; project-specific training or meeting materials; encrypted flash drives or secure media for
HIPAA/CMIA or other protected County data security compliance; and software or data access tools
purchased solely for this project;

Communications and data transfer, including postage, courier or secure delivery services; project-
specific long-distance telephone charges; secure file-transfer services required to transmit protected
health information or other protected County data;

Data, records, and verification fees, including fees for obtaining required health data;

Travel and related expenses as required by this Scope of Services will be billed and paid in
accordance with the County of Monterey’s travel and reimbursement policy, a copy of which is
attached hereto as Attachment 1; and

Other expenses when approved in advance.

Client will not reimburse Coker for any general overhead or administrative costs or for late fees, penalties or
finance charges.
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("BAA™) effective December 1 .2025
(~Effective Date™). is entered into by and among between the County of Monterey. a
political subdivision of the State of California. on behalf of Natividad Medical Center
(“Covered Entity™) and Coker Group Holdings. LLC dba Coker ("Business
Associate™) (each a “Party™ and collectively the “Parties™).

RECITALS

A. WHEREAS. Business Associate provides certain Services for Covered
Entity that involve the Use and Disclosure of Protected Health [nformation ("PHI™) that is
created. received. transmitted. or maintained by Business Associate for or on behalf of
Covered Entity.

B. WHEREAS. The Parties are committed to complying with the Health
[nsurance Portability and Accountability Act of 1996 ("HIPAA). as amended by the Health
Information Technology for Economic and Clinical Health Act (the "HITECH Act”™). and
their implementing regulations. including the Standards for the Privacy of Individually
[dentifiable Health Information. 45 C.F.R. Part 160 and Part 164. Subparts A and E (the
~Privacy Rule™). the Breach Notification Standards. 45 C.F.R. Part 160 and 164 subparts A
and D (the “Breach Notification Rule™). and the Security Standards. 45 C.F.R. Part 160 and
Part 164. Subpart C (the “Security Rule™). (collectively "HIPAA™). all as amended from
time to time.

C. WHEREAS. The Parties are also committed to complying with the
California Confidentiality Laws (defined below).

D. WHEREAS. To the extent that Business Associate is performing activities
in connection with covered accounts for or on behalf of Covered Entity. the Parties are also
committed to complying with applicable requirements of the Red Flag Rules issued
pursuant to the Fair and Accurate Credit Transactions Act of' 2003 ("Red Flag Rules™).

E. WHEREAS. The Privacy and Security Rules require Covered Entity and
Business Associate to enter into a business associate agreement that meets certain
requirements with respect to the Use and Disclosure of PHI. This BAA. sets forth the
terms and conditions pursuant to which PHI. and. when applicable. Electronic Protected
Health Information ("EPHI™) shall be handled. in accordance with such requirement.

NOW THEREFORE. in consideration of the mutual promises below and the
exchange of information pursuant to this BAA. the Parties agree as follows:

AGREEMENT

1. DEFINITIONS

BAA Page 1ot 10 Approved by the County of Monterex Board of Supervisors on 11 ]
and revised on 1209 16
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1.1 All capitalized terms used in this BAA but not otherwise defined shall have
the meaning set forth in the Privacy Rule. the Breach Notification Rule. or the Security
Rule.

(a) ~Breach™ shall have the same meaning as “breach™ as defined in 45
C.F.R. § 164.402 and shall mean the access. acquisition, Use. or Disclosure of PHI in a
manner not permitted under the Privacy Rule that compromises the privacy or security of
the PHI: the term “Breach™ as used in this BAA shall also mean the unlawful or
unauthorized access to. Use or Disclosure of a patient’s “medical information™ as defined
under Cal. Civil Code § 56.05(j). for which notification is required pursuant to Cal. Health
& Safety Code 1280.15. or a “breach of the security of the system” under Cal. Civil Code
§1798.29.

(b) ~California Confidentiality Laws™ shall mean the applicable laws of
the State of California governing the confidentiality of PHI or Personal Information.
including. but not limited to. the California Confidentiality of Medical Information Act
(Cal. Civil Code §36. et seq.). the patient access law (Cal. Health & Safety Code §123100
et seq.). the HIV test result confidentiality law (Cal. Health & Safety Code §120975. et
seq.). the Lanterman-Petris-Short Act (Cal. Welf. & Inst. Code §5328. et seq.). and the
medical identity theft law (Cal. Civil Code 1798.29).

(¢) “Protected Health Information™ or “PHI" shall mean any
information. whether oral or recorded in any form or medium: (i) that relates to the past.
present or future physical or mental condition of an individual: the provision of health care
to an individual or the past. present or future payment for the provision of health care to an
individual: (ii) that identifies the individual or with respect to which there is a reasonable
basis to believe the information that can be used to identify the individuals. and (iii) is
provided by Covered Entity to Business Associate or created. maintained. received. or
transmitted by Business Associate on Covered Entity’s behalf. PHI includes EPHI.

(d) “Services” shall mean the services for or functions on behalf of
Covered Entity performed by Business Associate pursuant to a Services Agreement
between Covered Entity and Business Associate to which this BAA applies.

2. PERMITTED USES AND DISCLOSURES OF PHI

Unless otherwise limited herein. Business Associate may:

(a) Use or Disclose PHI to perform Services for. or on behalf of.
Covered Entity. provided that such Use or Disclosure would not violate the Privacy or
Security Rules. this BAA. or California Confidentiality Laws:

(b) Use or Disclose PHI for the purposes authorized by this BAA or as
otherwise Required by Law:

(c) Use PHI to provide Data Aggregation Services for the Health Care
Operations of Covered Entity. if required by the Services Agreement and as permitted by
45 C.F.R. § 164.504(e)2)(iXB):

BAA Page 201 10 Approved by the County of Monterey Bourd of Supervisors on 11 01 16
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(d) Use PHI if necessary for the proper management and administration
of Business Associate or to carry out the legal responsibilities of Business Associate as
permitted by 45 C.F.R. § 164.504(e)(4)(i):

(e) Disclose PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate as
permitted under 45 C.F.R. § 164.504(e)(4)(ii). provided that Disclosures are Required by
Law. or Business Associate obtains reasonable assurances from the person to whom the
information is Disclosed that it will remain confidential and be Used or further Disclosed
only as Required by Law or for the purpose for which it was Disclosed to the person. and
that such person will notify the Business Associate of any instances of which such person
is aware that the confidentiality of the information has been breached:

(H Use PHI to report violations of law to appropriate Federal and state
authorities. consistent with 45 C.F.R. § 164.502(j)(1): and

(2) De-identify any PHI obtained by Business Associate under this
BAA in accordance with 45 C.F.R. § 164.514 and Use or Disclose such de-identitied
information only as required to provide Services pursuant to the a Services Agreement
between the Parties. or with the prior written approval of Covered Entity.

3. RESPONSIBILITIES OF THE PARTIES WITH RESPECT TO PHI

3.1. Responsibilities of Business Associate. With regard to its Use and/or
Disclosure of PHI. Business Associate shall:

(a) Notify the Privacy Officer of Covered Entity. in writing. of: (i) any
Use and/or Disclosure of the PHI that is not permitted or required by this BAA: (ii) any
Security Incident of which Business Associate becomes aware: and (iii) any suspected
Breach. Such notice shall be provided within five (5) business days of Business
Associate’s discovery of such unauthorized access. acquisition. Use and/or Disclosure.
Notwithstanding the foregoing. the Parties acknowledge the ongoing existence and
occurrence of attempted but ineffective Security Incidents that are trivial in nature. such as
pings and other broadcast service attacks. and unsuccessful log-in attempts. The Parties
acknowledge and agree that this Section 3.1(a) constitutes notice by Business Associate to
Covered Entity of such ineffective Security Incidents and no additional notification to
Covered Entity of such ineffective Security Incidents is required. provided that no such
Security Incident results in a Breach. A ransomware attack shall not be considered an
ineffective Security Incident and shall be reported to Covered Entity. irrespective of
whether such Security Incident results in a Breach. Business Associate shall investigate
each Security Incident or unauthorized access. acquisition. Use. or Disclosure of PHI. or
suspected Breach that it discovers and shall provide a summary of its investigation to
Covered Entity. upon request. [f Business Associate or Covered Entity determines that
such Security Incident or unauthorized access. acquisition. Use. or Disclosure. or
suspected Breach constitutes a Breach. then Business Associate shall comply with the
requirements of Section 3.1(a)(i) below:

BAA Page 3ot 10 Approved by the Counny of VMonterey Bourd of Supervisors on 11 01 16
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(1) Business Associate shall provide a supplemental written
report in accordance with 43 C.F.R. § 164.410(c). which shall include. to the extent
possible. the identification of each individual whose PHI has been, or is reasonably
believed by the Business Associate to have been. accessed. acquired. Used or Disclosed
during the Breach. to Covered Entity without unreasonable delay. but no later than five (5)
business days after discovery of the Breach:

(i1) Covered Entity shall have sole control over the timing and
method of providing notification of such Breach to the affected individual(s). the
appropriate government agencies. and. if applicable. the media. Business Associate shall
assist with the implementation of any decisions by Covered Entity to notify individuals or
potentially impacted individuals:

(b) In consultation with the Covered Entity. Business Associate shall
mitigate. to the extent practicable. any harmful effect that is known to the Business
Associate of such improper access. acquisition. Use. or Disclosure. Security Incident. or
Breach. Business Associate shall take prompt corrective action. including any action
required by applicable State or federal laws and regulations relating to such Security
Incident or non-permitted access. acquisition. Use. or Disclosure. Business Associate shall
reimburse Covered Entity for its reasonable costs and expenses in providing any required
notification to affected individuals. appropriate government agencies. and. if necessary the
media. including. but not limited to. any administrative costs associated with providing
notice. printing and mailing costs. public relations costs. attorney fees. and costs of
mitigating the harm (which may include the costs of obtaining up to one year of credit
monitoring services and identity theft insurance) for affected individuals whose PHI or
Personal Information has or may have been compromised as a result of the Breach:

(c) Implement appropriate administrative. physical. and technical
safeguards and comply with the Security Rule to prevent Use and/or Disclosure of EPHI
other than as provided for by this BAA:

(d) Obtain and maintain a written agreement with each of its
Subcontractors that creates. maintains. receives. Uses. transmits or has access to PHI that
requires such Subcontractors to adhere to the substantially the same restrictions and
conditions with respect to PHI that apply to Business Associate pursuant to this BAA:

(e) Make available all internal practices. records. books. agreements.
policies and procedures and PHI relating to the Use and/or Disclosure of PHI received
from. created. maintained. or transmitted by Business Associate on behalf of Covered
Entity to the Secretary of the Department of Health and Human Services (“Secretary™) ina
time and manner designated by the Secretary for purposes of determining Covered Entity’s
or Business Associate’s compliance with the Privacy Rule. In addition. Business
Associate shall promptly make available to Covered Entity such books. records. or other
information relating to the Use and Disclosure of PHI for purposes of determining whether
Business Associate has complied with this BAA or maintains adequate security
safeguards. upon reasonable request by Covered Entity:

BAA Page 4ot 10 Approved by the Counn of Monterey Bourd of Supervisors on 110116
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() Document Disclosures of PHI and information related to such
Disclosure and. within thirty (30) days of receiving a written request from Covered Entity.
provide to Covered Entity such information as is requested by Covered Entity to permit
Covered Entity to respond to a request by an individual for an accounting of the
Disclosures of the individual's PHI in accordance with 45 C.F.R. § 164.528. At a
minimum. the Business Associate shall provide the Covered Entity with the following
information: (i) the date of the Disclosure: (ii) the name of the entity or person who
received the PHI. and if known. the address of such entity or person: (iii) a brief description
of the PHI Disclosed: and (iv) a brief statement of the purpose of such Disclosure which
includes an explanation of the basis for such Disclosure. In the event the request for an
accounting is delivered directly to the Business Associate. the Business Associate shall.
within ten (10) days. forward such request to the Covered Entity. The Business Associate
shall implement an appropriate recordkeeping process to enable it to comply with the
requirements of this Section:

(2) Subject to Section 4.4 below. return to Covered Entity within thirty
(30) days of the termination of this BAA. the PHI in its possession and retain no copies.
including backup copies:

(h) Disclose to its Subcontractors or other third parties. and request
from Covered Entity. only the minimum PHI necessary to perform or fulfill a specific
function required or permitted hereunder:

(1) [fall or any portion of the PHI is maintained in a Designated Record
Set:

(i) Upon ten (10) days’ prior written request from Covered
Entity. provide access to the PHI to Covered Entity to meet a request by an individual
under 45 C.F.R. § 164.524. Business Associate shall notify Covered Entity within ten (10)
days of its receipt of a request for access to PHI from an Individual: and

(ii) Upon ten (10) days’ prior written request from Covered
Entity. make any amendment(s) to the PHI that Covered Entity directs pursuant to 43
C.F.R. § 164.526. Business Associate shall notify Covered Entity within ten (10) days of
its receipt of a request for amendment of PHI from an Individual:

{) Ifapplicable. maintain policies and procedures to detect and prevent
identity theft in connection with the provision of the Services. to the extent required to
comply with the Red Flag Rules:

(k) To the extent that Business Associate carries out one or more of
Covered Entity’s obligations under the Privacy Rule. Business Associate shall comply
with the requirements of the Privacy Rule that apply to Covered Entity in the performance
of such obligations:

(" Unless prohibited by law. notify the Covered Entity within five (5)
days of the Business Associate’s receipt of any request or subpoena for PHI. To the extent
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that the Covered Entity decides to assume responsibility for challenging the validity of
such request. the Business Associate shall cooperate fully with the Covered Entity in such
challenge: and

(m)  Maintain policies and procedures materially in accordance with
State Confidentiality Laws and industry standards designed to ensure the security and
integrity of the Covered Entity’s data and protect against threats or hazards to such
security.

3.2 Business Associate Acknowledgment.

(a) Business Associate acknowledges that. as between the Business
Associate and the Covered Entity. all PHI shall be and remain the sole property of the
Covered Entity.

(b) Business Associate further acknowledges that it is obligated by law
to comply. and represents and warrants that it shall comply. with HIPAA and the HITECH
Act. Business Associate shall comply with all California Confidentiality Laws. to the
extent that such state laws are not preempted by HIPAA or the HITECH Act.

(c) Business Associate further acknowledges that uses and disclosures
of protected health information must be consistent with NMC’s privacy practices. as stated
in NMC s Notice of Privacy Practices. The current Notice of Privacy Practices can be
retrieved online at: http://www.natividad.com/qualitv-and-safety /patient-privacy .
Business Associate agrees to review the NMC Notice of Privacy Practices at this URL at
least once annually while doing business with NMC to ensure it remains updated on any
changes to the Notice of Privacy Practices NMC may make.

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

(a) Provide Business Associate a copy of Covered Entity’s notice of
privacy practices (“Notice™) currently in use:

(b) Notify Business Associate of any changes to the Notice that
Covered Entity provides to individuals pursuant to 45 C.F.R. § 164.520. to the extent that
such changes may affect Business Associate’s Use or Disclosure of PHI:

(c) Notifv Business Associate of any changes in. or withdrawal of. the
consent or authorization of an individual regarding the Use or Disclosure of PHI provided
to Covered Entity pursuant to 45 C.F.R. § 164.506 or § 16+4.508. to the extent that such
changes may affect Business Associate’s Use or Disclosure of PHI: and

(d) Notifs Business Associate of any restrictions on Use and/or
Disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Covered Entity. to
the extent that such restriction may affect Business Associate’s Use or Disclosure of PHI.

4. TERM AND TERMINATION

BAA Page 6 of 10 Approved by the County of Monierev Board of Supervisors on 110116
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4.1 Term. This BAA shall become effective on the Effective Date and shall
continue in effect unless terminated as provided in this Section 4. Certain provisions and
requirements of this BAA shall survive its expiration or other termination as set forth in
Section 5 herein.

4.2 Termination. If Covered Entity determines in good faith that Business
Associate has breached a material term of this BAA. Covered Entity may either: (i)
immediately terminate this BAA and any underlying Services Agreement: or (ii) terminate
this BAA and any underlying Services Agreement within thirty (30) days of Business
Associate’s receipt of written notice of such breach. if the breach is not cured to the
satisfaction of Covered Entity.

4.3 Automatic Termination. This BAA shall automatically terminate without
any further action of the Parties upon the termination or expiration of Business Associate’s
provision of Services to Covered Entity.

4.4 Effect of Termination. Upon termination or expiration of this BAA for
any reason. Business Associate shall return all PHI pursuant to 45 CFR. §
164.504(e)(2)(iD)J) if. and to the extent that. it is feasible to do so. Prior to returning the
PHI. Business Associate shall recover any PHI in the possession of its Subcontractors. To
the extent it is not feasible for Business Associate to return or destroy any portion of the
PHI. Business Associate shall provide Covered Entity with a statement that Business
Associate has determined that it is infeasible to return or destroy all or some portion of the
PHI in its possession or in possession of its Subcontractors. In such event. Business
Associate shall: (i) retain only that PHI which is necessary for Business Associate to
continue its proper management and administration or carry out its legal responsibilities:
(ii) return to Covered Entity the remaining PHI that the Business Associate maintains in
any form: (iii) continue to extend the protections of this BAA to the PHI for as long as
Business Associate retains PHI: (iv) limit further Uses and Disclosures of such PHI to
those purposes that make the return or destruction of the PHI not feasible and subject to the
same conditions as set out in Section 2 above. which applied prior to termination: and (vi)
return to Covered Entity the PHI retained by Business Associate when it is no longer
needed by Business Associate for its proper management and administration or to carry out
its legal responsibilities.

5. MISCELLANEQUS

5.1 Survival. The respective rights and obligations of Business Associate and
Covered Entity under the provisions of Sections 2.1. 4.4, 5.7. 5.8. 5.11. and 5.12 shall
survive termination of this BAA until such time as the PHI is returned to Covered Entity or
destroved. In addition. Section 3.1(i) shall survive termination of this BAA. provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a
Designated Record Set.

5.2 Amendments: Waiver. This BAA may not be modified or amended.
except in a writing duly signed by authorized representatives of the Parties. To the extent
that any relevant provision of HIPAA. the HITECH Act. or California Confidentiality
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Laws is materially amended in a manner that changes the obligations of the Parties. the
Parties agree to negotiate in good faith appropriate amendment(s) to this BAA to give
effect to the revised obligations. Further. no provision of this BAA shall be waived. except
in a writing duly signed by authorized representatives of the Parties. A waiver with respect
to one event shall not be construed as continuing. or as a bar to or waiver of any right or
remedy as to subsequent events.

5.3 No Third Party Beneficiaries. Nothing express or implied in this BAA is
intended to confer. nor shall anything herein confer. upon any person other than the Parties
and the respective successors or assigns of the Parties. any rights. remedies. obligations. or
liabilities whatsoever.

5.4 Notices. Any notices to be given hereunder to a Party shall be made via
U.S. Mail or express courier to such Party’s address given below. and/or via facsimile to
the facsimile telephone numbers listed below.

[t to Business Associate. to:

Coker Group Holdings. LLC dba. Coker

Attn: Josh Nazarian

e S TLTA W | Plaged P S TL T4}
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Phone: (800) 343-3829
Fax:

Ifto Covered Entity. to:
Natividad Medical Center
Attn: Compliance/Privacy Officer
1441 Constitution Blvd.
Salinas. CA 93906
Phone: 831-755-4111
Fax: 831-753-6254

Each Party named above may change its address and that of its representative for notice by
the giving of notice thereof in the manner hereinabove provided. Such notice is effective
upon receipt ot notice. but receipt is deemed to occur on next business day if notice is sent
by FedEx or other overnight delivery service.

5.5 Counterparts; Facsimiles. This BAA may be executed in any number of
counterparts. each of which shall be deemed an original. Facsimile copies hereof shall be
deemed to be originals.

5.6 Relationship of Parties. Notwithstanding anything to the contrary in the
Services Agreement. Business Associate is an independent contractor and not an agent of
Covered Entity under this BAA. Business Associate has the sole right and obligation to
supervise. manage. contract. direct. procure. perform. or cause to be performed all
Business Associate obligations under this BAA.
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5.7 Choice of Law; Interpretation. This BAA shall be governed by the laws
of the State of California. Any ambiguities in this BAA shall be resolved in a manner that
allows Covered Entity and Business Associate to comply with the Privacy Rule. the
Security Rule. and the California Confidentiality Laws.

58 Indemnification. Business Associate shall indemnify. defend. and hold
harmless the County of Monterey (the "County™). its officers. agents. and employees from
any claim. liability. loss. injury. cost. expense. penalty or damage. including costs incurred
by the County with respect to any investigation. enforcement proceeding. or third party
action. arising out of. or in connection with. a violation of this BAA or a Breach that is
attributable to an act or omission of Business Associate and/or its agents. members.
employees. or Subcontractors. excepting only loss. injury. cost. expense. penalty or
damage caused by the negligence or willful misconduct of personnel employed by the
County. It is the intent of the Parties to provide the broadest possible indemnification for
the County. This provision is in addition to. and independent of. any indemnification
provision in any related or other agreement between the Parties.

5.9 Applicabilitv_of Terms. This BAA applies to all present and future
Service Agreements and Business Associate relationships. written or unwritten. formal or
informal. in which Business Associate creates. receives. transmits. or maintains any PHI
for or on behalf of Covered Entity in any form whatsoever. This BAA shall automatically
be incorporated in all subsequent agreements between Business Associate and Covered
Entity involving the Use or Disclosure of PHI whether or not specifically referenced
therein. In the event of any conflict or inconsistency between a provision of this BAA and
a provision of any other agreement between Business Associate and Covered Entity. the
provision of this BAA shall control unless the provision in such other agreement
establishes additional rights for Business Associate or additional duties for or restrictions
on Business Associate with respect to PHIL in which case the provision of such other
agreement will control.

5.10 Insurance. In addition to any general and/or professional liability
insurance required of Business Associate. Business Associate agrees to obtain and
maintain. at its sole expense. liability insurance on an occurrence basis. covering any and
all claims. liabilities. demands. damages. losses. costs and expenses arising from a breach
of the obligations of Business Associate. its officers. employees. agents and
Subcontractors under this BAA. Such insurance coverage will be maintained for the term
of this BAA. and a copy of such policy or a certificate evidencing the policy shall be
provided to Covered Entity at Covered Entity 's request.

5.11 Legal Actions. Promptly. but no later than five (3) business days after
notice thereof. Business Associate shall advise Covered Entity of any actual or potential
action. proceeding. regulatory or governmental orders or actions. or any material threat
thereof that becomes known to it that may affect the interests of Covered Entity or
jeopardize this BAA. and of any facts and circumstances that may be pertinent to the
prosecution or defense of any such actual or potential legal action or proceeding. except to
the extent prohibited by law.
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5.12  Audit or Investigations. Promptly, but no later than five (3) calendar days
after notice thereof. Business Associate shall advise Covered Entity of any audit
compliant review, or complaint investigation by the Secretary or other state or federal
agency related to compliance with HIPAA. the HITECH Act, or the California

Confidentiality Laws.

IN WITNESS WHEREOF. each of the undersigned has caused this BAA 10 be duly
executed in its name and on its behalf as of the Effective Date.

BUSINESS ASSOCIATE COVERED ENTITY
B_V: - I:/__j,t-’i{.d 4 — By‘
g . -
Print Name Josh Nazarian Print Name:
Print Title CEO Print Title:
11 262025
Date: - Date:
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