Original Agreement No. or PO No. (SC1882)

AMENDMENT NO. 2
FOR PROFESSIONAL SERVICES AGREEMENT
BETWEEN Toyon Associates Inc, AND
THE NATIVIDAD MEDICAL CENTER
FOR
Medicare Cost Report Preparation Services

The parties to Professional Services Agreement (“Agreement™), dated July 1, 2010 between the County of
Monterey, on behalf of Natividad Medical Center (“NMC”), and Toyon Associates Inc. (Coniraclor), hereby
agree to amend their Agreement (No. SC1882) on the following terms and conditions:

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

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the Agreement
because of the term e¢xtension.

WHEREAS, the County and Contractor amended the Agreement previously on July 1, 2011 via Amendment No.
1.

1.  Contractor will continue to provide NMC with the same scope of services as stated in the original
Agreement (No. SC1882).

2. Section 1. “PAYMENTS BY NMC” shall be amended by removing, “The total amount payable by NMC to
CONTRACTOR under this Agreement shall not exceed the sum of $35,000.” and replacing it with “The total
amount payable by County to CONTRACTOR under Agreement No. (SC1882) shall not exceed the total
sum of $110,000 for the full term of the Agreement. '

3.  Section 2. “TERM OF AGREEMENT"” shall be amended by removing, “The term of this Agreement is from
July 1, 2010 to June 30, 2011 unless sooner terminated pursuant to this Agreement” and replacing it with
“The term of this Agreement is from July 1, 2010 to June 30, 2013 unless sooner terminated pursuant to this
Agreement.”

4. All other terms and conditions of the Agreement shall continue in full force and effect. Except as provided
herein, all remaining terms, conditions and provisions of the Agreement and Amendment No, 1 is
unchanged and unaffected by this Amendment and shall continue in full force and effect as set forth in the
Agreement.

5. A copy of this Amendment and all previous amendments shall be attached to the original Agreement (No.
SC1882).

6.  The effective date of this Amendment is July 1, 2012.



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

CONTRACTOR

sgnare 1 Mg {3

4

Printed Name (;!gmﬁ ‘S. Eig mifr_\l;

Signature 2

Printed Name

Dated ) / tq/ 2012,

Title \ l(c e Emzc&

Dated

Title

w*RINSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified
officers. If CONTRACTOR is a parinership, the name of the partnership shall be sel forth above {ogether with the
signature of a partner who has authorily to execute this Agreement on behalf of the pavtnership. If
CONTRACTOR is contracting in and individual capacity, the individual shall set forth the name of the business, if

any and shall personally sign the Agreement.

NATIVIDAD MEDICAL CENTER

Signature

Purcﬂal—liger
Signature g {

NMC - CEO

Approved as to Legality and Legat Form:
Charles J. McKee, County Counsel

by V2l >

Stacy Saetta, Depu
Attorneys for County and NMC

Dated

Dated \"(d , o

Dated: 4’%‘5/ , 2012
v

q,(o/\}



Original Agreement No or PO#. (BSC928)

RENEWAL AMENDMENT NO. 1
FOR PROFESSIONAL SERVICE. AGREEMENT
BETWEEN Toyon Associates Inc AND

THE NATIVIDAD MEDICAL CENTER
FOR
Medicare Cost Report Preparation Services

The parties to Professional Service Agreement, dated July 1, 2010 between the County of Monterey, on
behalf of Natividad Medical Center (“NMC™), and Toyon Associates Inc (Contractor), hersby agree to
renew their Agreement No. (BSC928) on the following terms and conditions:

1. Contractor will continue to provide NMC with the same scope of service as stated in the original
Agreement No, (BSC913),

2.  This Amendment shall become effective on July 1, 2011 and shall continue in ful! force until June
30, 2012.

3. The total amount payable by County to Contractor under Agreement No. (BSC928) shall not

exceed the total sum of $70,000 for the full term of the Agreement and $35,000 for fiscal year

2011-2012,

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

5. A copy of this Amendment shall be atiached to the original Agreement No. (BSC928).

s

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

CONTRACTOR

Signature /a”\ffé,,, //, % Dated - /’ o / 2ot
Printed Name @(ﬁy’} 1 5, EunjL['hacL Title \/(‘(_e_ Pmsfcda}r /4727&'0'{7 ;ﬁ’f‘ukes

NATIVIDAD MEDICAL CENTER

Signarure Dated
Purchasing Manager

s

Signature Dated -< } 'S ‘ Y
NMC - CEO

Approved as fo Legal Form:

Charles J. MeKee, County Counsel

By

Stacy Saetta, Deputy
Attorneys for County and NMC Dated: , 2011
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TY OF MO REY AGREEMENT FOR PROFE AL SERVIC
QT TO D $100,000
This Professional Services Agreement (hereinafter "Agreement"™) is made by and between Natividad Medical

Center ("NMC"), a goneral acute cars teaching hospital wholly owned and operated by the County of
Montetey, which is a political subdivision of the State of California and ‘T'oyon Associates Iuc,

hereinafter "CONTRACTOR"),

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

SERVICES TO BE PROVIDED. NMC hersby engages CONTRACTOR to perform, and
CONTRACTOR hereby agroes to perform, the services described in Exhibit A in conformity with the
terms of the Agreement. The services are generally described as follows: Medicare Cost Report

Preparation

1. PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment provisions
set forth in Wxhibit A, subject to the limitations set forth in this Agreement. The total amount payable by
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $35,000

2. TERM OF AGREEMENT, The torm of this Agreement is from [PV 1> 2010 1 [Jun 30,2017
unless  sooner  terminated  pursuant to  the terms of  this  Agreement.  This
Agreement is of po foree or effect uniil signed by both CONTRACTOR and NMC and with NMC signing
last and CONTRACTOR may not commence wotk before NMC signs this Agreement.

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

Bxhibit A/Schedule A 8cope of Services/Payment Provisions

4. PERFORMANCE STANDARDS.

4.1. CONTRACTOR warrants that CONTRACTOR and Contrastor's agents, employees, and
subcontractors performing services under this Agresment ars specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required under
this Agreement and are not employees of NMC, ot immediate family of an employee of NMC.

4.2, CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe end
skillful manner and in compliance with all applicable laws and regulations, All work performed under
this Agreement that Is required by law to be perfotmed or supervised by licensed personnel shail be
performed in accordance with such licensing requirements,
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4.3. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel necessary
to carry out the terms of this Agreement, except as other wise specified in this Agreement,

CONTRACTOR shall not use NMC premises, property (including equipment, instruments, or
supplies) or personnel for any purpose other than in the performance of ite obligations under thi
Agreoment,

5. PAYMENY CONDITIONS.

5.1. CONFRACTOR shall submit to the Contract Administrator an invoice on a form ecceptable to NMC,
If not otherwise specified, the CONTRACTOR may submit such invoice periodically ot at the
completion of services, but in apy 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 itmized basis for Administrator or his or her designee shalf certify the invoice, either in the
requested amount or in such other amount as NMC approves in conformity with this Agrcement, 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.

5.2, CONTRACTOR shill not receive reimbursement for travel expenses unless set forth in this
Agresment.

6. TERMINATION.

6.1. During the torm of this Agreement, NMC may terminats 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 tetrmination, Such notice shall set forth the offective date of termination. In the eveat of such
termination, the amount payable under this Agreement shall be reduced in proportion to the services
provided prior to the date of termination,

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

7. INDEMNEICATION: CONTRACTOR. shall indemnify, defend and hold harmless, NMC and the
County of Monterey (hereinafter "County"), it officers, agents and employees from any claim, liability,

loss, injury or damage arising out of, or in connection with, performance of this Agreement by
CONTRACTOR and/or its agent, employees or sub-contractors, excepting only low, injuty or damage
caused by the negligence or willful misconduct of personnel employed by NMC, It is the infent of the
parties to this Agreement to provide the broadest possible coverage for NMC. The CONTRACTOR shall
reimbyrse NMC for all costs, attorneys' fees, expenses and liabilities inowred with respect to any
litigation in which the CONTRACTOR is obligated to indemnify, defend and hold harmless NMC and the
County under this Agreement.

8. INSURANCE.

8.1, Evidence of Coverage:
Prior to commencement of this Agreement, the CONTRACTOR shall provide a "Cettificate of
Insurance” certifying that coverage as required herein bas been obtained, Individual endotsements
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sxecuted by the insurance carrier shall accompany the certificate. In addition, the CONTRACTOR
upon request shall provide a certified copy of the poliey or policies,

This verification of coverage shall be sent to NMC's Contracts/Purchasing Department, unless
othetrwise directed. The CONTRACTOR shall not receive 4 "Notice to Proceed" with the work under
this Agreement until it has obtained all insurance required and NMC has approved such insurance.
This approval of insurance shall neither relieve nor decrease the liability of the Contractor,

8.2, Qualifying Insurers: All coverage's except surety, shall be issued by companies which hold a curtent

policy holder's alphabetic and financial size category rating of not less that A~VII, acoording to the
current Best's Key Rating Guide or a company of equal financial stability that is approved by NMC's
Confracts/Purchasing Director.

8.3, Insurance Coverage Requirements: Without limiting Contractor's duty to indemnify, CONTRACTOR

shall maintain in effect throughout the term of this Agreement a polioy 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 cembined
single limit for Bodily Injury and Property Damage of not less than $1,000,000 per occurrence,

|| Exemption/Modificetion (Justification attached; subject to approval),

Business automobile liability insurance , covering all motor vehicles, including owned, leased, nou-
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 $500,000 per ocourtence.

[ Bxemption/Modification (Justification attached; subject to approval),

Wortkers' Compensation Fnsurance , If CONTRACTOR employs other in the performance of this
Agreement, in accordance with California Labor Code section 3700 and with Bmployer'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.z,, those
petsons authotized 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 aggrepate, to cover liability for malpractice or errors or omissions made in the course of
rendering professional services. If professional labiiity 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 reporling coverage ("tail coverage™) with the same Tiability limits,
Any such tail coverage shall continue for at least three years following the expiration or earlier
termination of thiz Agreement,

[ Bxemption/Modification (Justification sttached; subject to approval).
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8.4. Other Insurance Requirements:

All insurance required by this Agreement shall be with a conipany acceptable to NMC and issued and
executed by an admitted Insurer zuthorized to trensact insursnce business in the State of California.
Unless otherwise specified by this Agreement, all such insurance shall be written on an ccoutrence
basis, or, if the policy is not writien on an occurtence basis, such policy with the coverage required
herein shall continue in effect for a pericd of three years following the date CONTRACTOR
completes its performance of services under this Agtreement.

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

County of Monterey, its officers., agents, and emplo Additiongl insureds with respecl io liabtlity

arising out of the Can or's work,_includi i o completed operations. and shall
vovide that such i 5 primary insur s - intained .
County and that the insyrance o Addittonal Insureds shall not be an fo_comntribute o a loss

overed by the Contractor's insurance, The vequire reement f Commercial Gener
Liability Additional Insured is IS0 Form CG 20 .10 11-85 or CG 20 10 10 01 in_tandem with CG 20 37 10
01 £2000). The required endorsement from for Automobile Additional  Insured Endorsement is ISO Form
CA 20 48 02 §9.

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

CONTRACTOR shall at all times during the term of this Agreement maintain in force the insurance
covetage required under this Agreement and shall send, without demand by NMC, annual certificates
1o NMC's Contracts/Putchasing Departiment, If the certificate is not received by the expiration date,
NMC shall notify CONTRACTOR. and CONTRACTOR shall have five calendar days to send in the
certificate, evidencing no lapse in coverage during the intetim, Failure by CONTRACTOR to maintain
such ingurance is a default of this Agreement, which entitles NMC, at its sole discretion, to terminate
the Agreement imamediately.

9. RECORDS AND CONFIDENTIALITY.

9.1. Confidentiality, CONTRACTOR and its officers, employees, agents and subcontractots shall comply
with ™ any and all federal, state, and local laws, which provide for the confidentiality of records and

other information, CONTRACTOR shall not disclose any confidential records or other confidential
information received from NMC or prepared ia connsction with the performance of this Agreement,
unless NMC specifically permits CONTRACTOR. to disclose such records or information,
CONTRACTOR shall promptly transmit o NMC any and all requests for disclosure of any such
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10.

L

12,

gonfidential records or information. CONTRACTOR. shall not vse any confidential information
gained by CONTRACTOR in the performence of this Agreement except for the sole purpose of
carrying out Contractor's obligations under this Agreement,

9.2, NMC Records . When this Agresment expires or terminates, CONTRACTOR shall return to NMC
any NMC records which CONTRACTOR used or recetved from NMC to perform services under
this Agroement.

9.3, Maintenance of Records . CONTRACTOR shal! prepare, maintain, and preserve all reports and
records that may be required by fedetal state, and Caunty rules and regulations related to ssrvices
performed under this Agreement. CONTRACTOR. shail maintain such records for a period of at
Jeast threo 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.

9.4, Access to and Audit of Records . NMC shall have the right to examing, monitor and audit all records,
documents, condiions, and activities of the CONTRACTOR and its subcontractors related to
services provided under this Agreement. Pursuant fo Government Code section 853467, if this
Agreement involves the expenditurs of public funds in excess or $10,000, the parties to this
Agreement may be subject, at the roquest of NMC or as part of any avdit of NMC, to the
examination and audit of the State Auditor pertaining to matters connected with the petformance of
this Agreement for a period of three years after final payment under the Agreement.

9,5, Royalties and Inventions . NMC shall have a royalty-free, exclusive and irrevocable license to
teproduce, publish, and use, and authorize other to do so, all original computer programs, writings,
sound recordings, pictorial reproductions, drawings, and other works of gimilar nature produced in the
gourse of or under this Agresment. CONTRACTOR shall not publish any such material without the
prior written approval of NMC,

NON-DISCRIMINATION, During the performance of this Agreement, Contractor, and it

subcontractors, shall not unlawfully discriminate against any person because of race, religlous creed,
color, sex, national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, ocither in Contractor's employment practices or in the
fornishing of services to recipients, CONTRACTOR shall ensure that the evaluation and treaiment of its
employees and applicants for employment and all persons receiving and requesting services are free of
guch discrimination, CONTRACTOR and any subcontractor shall, in the performance of this Agreement,
full comply with all federal, sate, 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 diserimination,

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT, I this Agreement has been ot
will be funded with monies received by NMC putsuant to a contract with the state or federal governmett

in which NMC is the grantee, CONTRACTOR will cotaply 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,
NMC will deliver a copy of said conlract to Contractor, at no cost to Contractor.

INDEPENDENT CONTRACTOR, In the performance of work, duties, and obligations undet this
Agreement, CONTRACTOR is at all times acting and performing as an independent CONTRACTOR and
not as an employse of NMC, No offer or obligation of permanent employment with NMC or particular
County department or agency is intended in any mannet, and CONTRACTOR shall not bscome entitled
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by virtue of this Agreement to receive from NMC any form of employee benefits including but not limited
to sick leave, vacation, retirement benefits, workers' compensation coverage, insurance or disability
benefits. CONTRACTOR. shall be solely liable for an obligated to pay directly all applicable taxes,
including fedoral and state income taxes and social security, arising out of Contractor's performence of
this Agreement. In connection therewith, CONTRACTOR shell defend, indemmify, and hold NMC and
the County of Monterey hatmless from any and all fiability, which NMC may incur because of
Contractor's failure to pay such taxes.

13, NOTICES. Notices requited under this Agreement shall be defivered personally or by first~clags, postage
per-paid mail to NMC and Contractor's contract administrators at the addresses lsted below,

FOR NATIVIDAD MEDICAL CENTER: FOR.CONTRACTOR:

Contracts/Purchasing Manager

%\M Toh hosscis B,

/7

1441 Constitution Blvd, Salinas, CA. 93906

Narfle and Title

|fsp Sutter ﬂ?mu't )’UH’{, (oo
Gntnd CA Y20~ 251

Name

7

Addrass Address
831.755.4111 (125) (rs - 9340

Phone Phone

14, MISCELLANEQUS PROVISIONS.

14.1.

14.2,

14.3.

14.4,

14.5.

14.6.

Conflict of Tnterest . CONTRACTOR represents that it presently has no interest and agress not o
acquire any intetest during the terra of this Agreement, which would directly, or inditectly conflict
in any manner or to any degree with the full and complete performance of the professional services
tequired to be rendered under this Agreement.

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

Waiver. Any walver of any terms and conditions of this Agreement must be in writing and signed by
NMC and the Contractor. A waiver of any. of the terms and conditions of this Agreement shall not be
construed as @ waiver of any other terms ot conditions in this Agreement.

Clontractor, The ferm "Contractor” as used in this Agreement includes Contractor’s officers, ageats,
and employees acting on Contractor's behalf in the performance of this Agreement.

Digputes, CONTRACTOR shall continue to perform tnder this Agreement during any dispute,
Assignment and Subeontraciing. The CONTRACTOR shall not assign, sell, or otherwise transfer its

Tnterest or obligations m this Agreoment without the prior writlen consent of NMC, None of the
services coveted by this Agteement shall be subcontracted without the prior written approval of
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NMC. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the '
petformance of all requirernents of this Agreemett.

14.7. Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC

and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding
upon and inure to the benefit of the parties and their respective sucoessors, permitted assigns, end
heirs.

14.8. Compliance with Applicable Law . The parties shall comply with all applicable federal, state, and

local laws and regulations in performing this Agreement.

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

14.10.

14.11.

14.12.

14,13,

14,14,

14.15.

14.16,

Time is of the Esgence. Time i3 of the essence in each and all of the provisions of this Agreement

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

Non-exclusive Agreement. This Agreement is not-exclhugive and both NMC and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services.

Construction of Agreement, NMC and CONTRACTOR agree that each party has fully participated
In the review and rovision 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,

Counterparts . This Agreement may be executed in two or more counterpatts, each of which shall
be deemed an original, but all of which fogether shall constitute one and the same Agreement.

Integration. This Agresment, including the exhibits, represents the entire Agreement between ,
NMC end the CONTRACTOR with respect to the subject matter of this Agreement and shall
supersede all prlor negotiations. Representations, or agreemerts, either written or oral, between
NMC and CONTRACTOR as of the effective date of this Agreetnent, which is the date that NMC

signg the Agreement.

Interprotation of Contlicting Provisions . Tn 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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ATT JCAL CENTE

By

NMIC Contracts/Pyrchasing Agent

Date, '%//3 / S

By: *ﬁ?Q{ A

Department Head (if applicable)
Date: V'{ 8 Wo

Approved 23 to Legal Form

v Sz, Lol

Stacy Saetta(/ ~
Depuiy County Counsel

Date: ‘!'/ / %// Q

Approved as to Fijeal] Provist

By

CONTRACTOR

i VY A%@Cra\ffs The,

Chniractor's Business Name’*‘ *#

M P LS

Signatute of Chair, Presi%or Vice-President

"Zwmrus P HM“—.(,T pf*emcﬁff:r‘]{*

Name and

Date; ‘7’/}:'-/(0

Sgneture of Secrstary, Asst, Secrotary, €70, Trensurer
or Asst. Treasurer)

Aud1t0r/f?0ntrz§/

Date:

Revlged NMC PSA Form $100,000 or Less
12308

DAKAANA M, KM(S(Z{—

Narme and Title

Date: Y / .';“/./ 4]

FEFINSTRUCTIONS: If CONTRACTOR is a corporatlon,

including limited Hability end non-profit corporations,
the full legal name of the corporation shall be sst forth
gbove together with the signatures of two specified
officers, If CONTRACTOR is & partnership, the name of
the parinership shall be set forth above fogether with the
signatare of a pariner who has auhority to execute this
Agreement on  behalf  of the  partnorship.  If
CONTRACTOR i contracling in  and  Individual

capacity, the individual ghall set forth the hame of the
budineds if any and shall personally sign the Agreement,
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Exhibit A
MEDICARE COST REPORT PREPARATION

This Agreement iy made by and between Natividad Medical Center (“Medical Center”) and
Toyon Associates, fnc. (“Toyon”), a California Corporation and is for the purpese of preparing
the annual Medicare/Medicaid and Short Doyle cost reports for submission to the fisoal
intermediaries.

1. Background

The Medicare and Medicaid Programs require the preparation and submission of an annual
cost report five months after the end of each fiscal year. The complexity of the annual cost
repart has increased greatly over the years even though the actual amount of reimbursement
affocted by the cost report has decteased. Proper compilation of cost reports is important for
future reimbursement increases and to maintain compliance with Medicare reporting rules.
Toyon Associates has prepared hundreds of cost report for all types and sizes of facilities and
is well qualified to assist Natividad Medical Center with the preparation of its annual cost
report. '

2. Scope of Service

Toyon will perform the following services for Natividad Medical Center:

Prepare Natividad Medical Center’s Medicare cost report using CMS approved software.
The preparation of the cost reports will be for filing purposes and will include prepatation of
all related supplemental forms and questionnaires as roquired by the Medicare program. The
filed cost report will comply with all applicable Medicare regulations while protecting your
appeal rights. All areas with significant reimbursemont effect will be reviewed.
Considerstion will be given based on prior year’s cost reports and previous audited Medicare
cost reports to ensure consistency.

Upon the completion of the Medicare/ Medi-Cal cost report, we will prepare the Short Doyle
cost report. The cost allocation from the Medicate/Modi-Cal cost report is needed for the
Short Doyle oost report preparation.

Non-Allowable Cost Analysis — Optional

We will perform a review to identify nen-allowable costs. The review will begin with
interviews of appropriate management personnel to develop an understanding of your
organization and activities that ocourred during the fiscal year. We will then perform a
review of Administrative and General costs and any other areas deemed warranted to identify
non-allowable costs, This will include review of account payable vendor invoices as needed.
A report of findings and recommendations for cost elimination will be prepared and provided
to management prior to completion of the cost repert,
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3, Data Requirements

For purposes of this proposal, we assume the Medical Center majntains the basic data needed
to complete the report such as departmental revenue and expense information, cost finding
statistics, census information, payroll hours and dollars surmmarized by classification ete.

4. Reliance apon Facility Records

5.

In preparing the cost teport, we will be relying upon the accuracy of the cost, reverue, and
statistical information provided to us. We will not be auditing this information. We will,
however, eliminate any costs identified as non-allowable by the facility as well as any
specific itetns that may cote to our attention during the course of the engagement.

Fiscal Period
This Agresment covers the cost reporting period ending June 30, 2010.

6. Compensation

The professional faes to prepare the cost report will be provided under a fixed fee
atrangement and are set forth below, The fixed professional foes will be billed as follows:
40% at the start of the engagement and the remaining 60% after delivery of the cost report
package for filing,

Preparation Optional Non- Grand
Price Allowable Cost Analvsis Total
$25,000 . $6,000 $31,000

Software use fee and expenses incurred in conjunction with the project will be billed in
addition to the professional fees. All expenses will be paid in accordance with. the Monterey
County Travel Policy, If we use our approved software for these projects, the use fee for the
cost report will be $600. If the Medical Center has its own software that it wishes us to use,
there will be no software charge, Invoices, for all sexrvices, will be submitted monthly and
are due and payable upon receipt.

HIPAA Compliance

Medical Center acknowledges that this engagement could involve fhie obtaining of detaited
patient information.

For purposes of the federal HIPAA compliance regulations (45 CFR Sections 160 and 164),
Tovyon Associates is acting as a Business Assocfate (BA). Under these regulations the
Medical Center is a Covered Batity (CE), Individual patient information i3 considered



protected health information (PHI) for HIPAA compliance purposes. Asa BA, Toyon
Assooiates, Ino. agrees o the following obligations and aotivities:

(a)Toyon Associates (TA) agrees to not use or disclose PHI other than as permitted or
recjuired by this agreement ot as required by law. (b) TA agrees to use appropriate safeguards
to prevent the use or disclosure of PHI other than provided by this agreement, ot as required
by law. (c) TA agrees to mitigate, to the extent practicabls, any harmftl effect of any vse of
disclosure that is known to us in violation to the tetms of this Agreement, (d) TA. agrees to
report to CE any use or disclosute of the PHI not provided for by this agresment of which we
become aware of. (e} TA agrees to ensure that any agent, including a subcontractor, to
whom it provides PHI received from, or created or received by TA on behalf of CE agrees to
the same restrictions and conditions that apply through this Agreement with respect to such
information. () TA agrees to provide access, at the request of CE, and in the time and
manner Agreed upan, to PHT in a Designated Record Set, to CE or, as directed by CE, to an
Individual in order to meet the requirements under 45 CFR 164.524. (g) TA. agrees to make
any amendtuent to PHI in a Designated Record Set that the CE directs or agrees to pursuant
{0 45 CFR 164.526 at the request of CH or an Individual, and in the time and manner agreed
to, (1t) TA agrees to make internal practices, books, and records, ineluding policies and
procedures and PHI, rolating to the use and disclosure of PHI received from, or created or
received by TA on behalf of, CT available to the Secretary, in a time and manner agreed to or
designated by the Secretary, for purposes of the Secretary detormining CE’s compliance with
the Privacy Rule. (i) TA agroes to document such disclosures of PEI and information related
to such disclosures as would be required for CE to respond to a request by an Individual for
an accounting of disclosures of PHI in accordance with 45 CFR 164,528, (j) TA agrees to
provide CE or an Individual, in time and manner agreed to, information collected in
accordance with Section (i) above of this Agreoment, to permit CE to respond to a request by
an Individual for an accounting of disclosures of PHI in accordance with 45 CFR 164.528,

. Cooperation of Natividad Medical Center

The Medical Center shall cause its errployees and agents to comply in a timely manner with
all reagonable requests from Toyon in connection with the preparation of the Meclical
Center’s cost repotts.

. Confidentiality

The Medical Center agrees that it will not releage to any third party other than the Medicare
Intermediary, the Medicaid Intermediary, fhe Provider Reimbursement Review Board, and
CMS, material which has been prepared by Toyon, in cormection with the work performed
under this Agreement, Toyon agrees to maintain the confidentiality of the Medical Center’s
tecords and all information derived therefrom in accordance with all applicable state and
federal laws and regulations pertaining to the use and disclosure of such documentation, and
to use any and alt information only o the extent necessary for Toyon to perform its
obligations under this Agreement, Both patties agres that this Agreement shall be {reated as
confidential and copies thereof shall not be disclosed unless required under applicable federal
or state law,



10, Access to Books and Records

Until the expiration of four years after furnighing the services provided under this contract,
we will make available to the Secretary, U.S. Department of Health and Human Services, and
the U.S. Comptroller General, and their representatives, this contract and all books,
documents, and records necessary to certify the nature and extent of the costs of those
services,

11. Term

This Agreement is effective July 1, 2010 and will remain in offect until the Medical Center’s
cost reports are acoepted by the Medicare Intermediary or June 30, 2011, whichever comes
first.

12. Amendments

This Agreement and the County of Monterey Professional Services Agreement contains the
entire agreement between the parties and may not be modified or amended orally, but only by
written agresment, executed by both parties.

13, Arbitration

Any controversy or claim arising out of ot relating to this Agreement, or any breach thereof,
shall be settled and resolved by binding arbitration in accordance with this provision, and
Judpment on the award rendered by the arbitrator(s) may be entered in any court having
Jurisdiction theteof. Auny one party to this Agreement may initiate arbitration by delivering
written notice thereof to the other party. Such written notice shall state the intent of the party
to have a confroversy resolved by arbitration, shall specify the controversy and matters to be
resolved and shall designate an arbitrator who shall not have an economic, social or other
relationghip to the pariy roquesting arbitration (“independent” arbitrator). Delivery may be
effected by depositing a notice of such intention addressed to each party, sent by registered
mail, return receipt requested, sealed and postage prepaid in the United States Mail, by
Tacsimile transmission, or by personal delivery. Arbitration shall be by the arbitrator so

designated unless the other party to whom notioe has been delivered requests arbitration by
three indopendent arbitrators within ten (10) days after receipt of the Notice of Intention to
Asbitrate. If such a request is made, the party making it shall designate a second independent
arbitrator and the twe arbiirators so designated shall select a third independent arbiirator.
The arbiteation shall be conducted by the atbitrator(s) pursuant to the provigions of the
California Code of Civil Procedure relating to civil arbitrations and the Rules of Court for the
California Superior Court, as may be amended and existing from time to time. A decision of
auy two arbitrators shall be sufficient to constitute an enforceable award under the provisions
of this section. The costs incurred in the arbitration, including the fees paid to the
arbitrator(s) shall be shared equally by the parties. The arbitrator(s) shall be entitled to retain



legal counsel in conpedtion with the arbitration of the digpute submitted to arbitration of the
Jjoint-expense of the parties during the arbitration proceedings.

If any party to this Agreement refuses to cooperate volunterily and without court order in the
arbitration process described herein, then, provided that notice of the time and place of the
arbitration hearing is given to such party, the arbitration shall proceed in the absence of such
party. Any award made by arbitration shall be final and binding on each party to fhis
Agresment, and al the election of any party to the arbitration, a judgment on the arbitration
award may be entered in any court having jurisdiction thereof, The arbitrator(s) shall be
smpowered to award costs in connection with any matter submitted to the arbitrator(s) for
determination. '

14, Entire Agreement

Each party acknowledges that it has read this Agreernent, understands it, and agrees o be
bound by its terms. Bach party further acknowledges that this Agreerment is the complete and
exclugive statement of the agreement between the parties which supersedes all prior
correspondence, understandings, and all other agreements, oral atd written, between the
parties, relating to the subject matter of this Agreement.

15. Governing Léw

This Agreement shall be governed by, and construed under, the laws of the State of
California. :

16, Successors and Assions

This Agresment shall be binding upon and inure to the benefit of the Medical Center and its
guccesgors, assigns, trusiess, and trustees-in-bankruptoy.

17. Authorization

The Medical Center shall indicate its acceptance of this Agreement through execution by a
Medical Center representative in the indicated space on the following page. Toyon's
obligation to begin performance commences when it receives (by mail or fax) an executed
copy of this Agresment from the Medical Center. However, when performance must begin
immediately because of thizd party imposed deadlines, Toyon shall begin performance upon
request of the Medical Center, confirmed by Toyon’s notice fo the Medical Center that it has
commenced work with an Agreement to follow.

18, Limitation of Liability

Toyon shall not be liable fo Medical Center under the Agreement for any damags ot loss in
excess of the total amount paid by Medical Cenier to Toyon under this Agreement. Toyon
shall specifically have no liability or responsibility for any consequential damages of any
type claimed by Medical Center as a result of any breach of this Agresment, or any failure by
Toyon to perform any services set forth herein,



.

19, Indemnification of Toyon

Medical Center shall save, protect, hold hanmless, indenimify and defend Toyon, and its
employees, agents and contractors, with competent counse] reasonably satisfactory to Toyoun,
fram all liability, penalties, losses, damages, costs, expenses, oauges of actions, claims and/or
judgments ariging by reason of any cause of causes whatsoever, other than the willful
misconduet of Toyon, arising from or related to the performance of services by Toyon under
this Agreement. The indemnification and hold harmless set forth horein shall include
payment to Toyon of any costs and expenses incutred by Toyon in responding to any legal
process issued by any governmental authority concerning any information provided by
Medical Center to ‘Toyon under this Agreement, or the performances of Toyon’s services
hereunder,

20. Accentance

If this proposal meets with your approval and you would like us fo proceed, please sign thig
letter in the space provided, initial your choige on the non-allowable cost analysis, and refurn
itto us. A copy is enclosed for your records.



TOYON ASSOCIATES, INC.
A California Corporation

Signaturef?
A fde

Pﬁiﬁ?g& ;‘5& %W

Title 3% %

Date

NATIVIDAD MEDICAL CENTER

With optional non-allowable cost analysis A

Without optional non-allowsble cost analysis

RS {&;

Signature
H‘“' A (»J‘" v

Print Name
CE

Title
' ‘f‘g(\a

Date
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ACORD CERTIFICATE OF LIABILITY INSURANCE 11/30/11

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
EPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: [f the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

. 877-303-0052 oo
irect-Link Holding Group, FAX
1820 Galindo St #320 925-363-0053| {116 No. Ext: (AIC, No}:
Concord, CA 94520 LA
Gail H

#il Hodges 0eRonER 0.4 TOYAN-1

INSURER{S) AFFORDING COVERAGE NAIC #

INSURED

Toyon Associates, Inc. INSURER A : CNA

1800 Sutter St. 6th Floor insureR B : Philadelphia Insurance

Concord, CA 94520 INSURER G :

INSURER D :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED 7O THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFOREED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TC ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REBUCED BY PAID CLAIMS. -

INSR ADDL[SUBR]| c CY EXP
o TYPE OF INSURANCE SR LbvD, POLICY NUMBER NIDONY YY) | (MRIBDIY T LiMITS
GENERAL LIABILITY EACH OCCURRENGCE 5 2.000.000
A | X | COMMERGIAL GENERAL UABILITY X 4031148743 01/0112 | 01/01/13 EQEG%EEQ?EEE,E;'E%”CG, 5 100,000
| cLAmMS MADE OCCUR MED EXP {Any one person) | § 10,000
I PERSONAL & ADV INJURY | & 2.000.000
_— GENERAL AGGREGATE $ 4,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 4.000.000
souoy | 1R [ Tioe $
AUTOMOBILE LIABILITY COWBINED SINGLE LIMIT
— (Ea accldent) $ 1,000,000
| anvauTo BODILY INJURY {Per person) | §
|| ALL OWNED AUTOS BODILY INJURY (Per accident) | 5
| scHEDULED AuTOS | PROPERTY DAMACE
A | X | HireD AUTOS 4031148743 00112 | 01/01/13 | (Per accient) ¥
A | X | NON-OWNED AUTOS ¥
$
UMBRELLA LILB | X | pecur EACH OCCURRENCE $ 3,000,000
EXCESS LIAB ! 3,000,000
A CLAIMS-MADE 4031150539 01/0112 | 01/01/13 |ASCRESATE 8 ;
BEDUCTIBLE 3
RETENTION _§ $
WORKERS COMPENSATION X | WCSTATU: OTH-
AND EMPLOYERS' LIABILITY YN TORY LIMITS ER
A | ANY PROPRIETOR/PARTNER/EXECUTIVE 4031148760 01M0M2 | 011M0M3 | EL EacHAGCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? |:| NIA
{(Mandatory in NH} E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS beiow E,L, DISEASE - POLICY LiMIT | § 1,000,000
B |Professional PHSD473854 01/01i12 01/01/13 |Oce 5,000,000,
Agg 5,000,000

DESCRIPTION OF OPERATIONS { LOCATIONS / VEHICLES (Attach ACORD 101, Additlonal Remarks Scheduls, if mors space is required)
NAGIVIDAD MEDICAL CENTER AND THE COUNTY OF MONTEREY, ITS OFFICERS AND
EMPLOYEES ARE HEREBY ADDED AS ADDITIONAL INSUREDS SB-146932-D WITH
RESPECTS TO LIABILITY ARISISN OUT OF THE NAMED INSURED'S OPERATIONS.
COVERGE IS PRIMARY AND NON CONTRIBUTORY PER SB-146932-D 07/09 ATTACHED.
CERTIFICATE HOLDER IS GRANTED A 30 DAY NOTICE OF CANCELLATION WITH (CON'T)

CERTIFICATE HOLDER

CANCELLATION

Natividad Medical Center

Brenda

P. 0. Box 81611

Salinas, CA 93913

NATIVID

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

ACORD 25 (2009/09)

1988-2009 ACORD CORPORAT

®
The ACORD name and logo are registe&ci—m/6

arks of ACORD

AII rights reserved.



SB-146932-D
(Ed. 07/08)

- THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET AD

BUSINESSOWNERS LIABILITY COVERAGE FORM

DITIONAL INSURED - LIAB

This endorsernent modifies insurance provided under the following:

[LITY EXTENSION

Coverage afforded under this extension of coverage endorsement does not apply fo any person or organization covered
as an additional insured on any other endorsement now or hereafter attached to this Policy.

1. ADDITIONAL INSURED - BLANKET VENDORS
WHO IS AN INSURED is amended to include as an
additiona! insured any person or organization (referred
to below as vendor) with whom you agreed, because
of a written contract or agreemen! 1o provide
insurance, but only with respect to “bodily injury” or
‘property damage” arising out of "your products” which
are distributed or sold in the regular course of the
vandor's business, subject to the following additional
exclusions:

_ 1. The insurance afiorded the vendor does not apply
fo:

a. "Bodily Injury" or "property damage” for which
the vendor is obligated to pay damages by
reason of the assumpiion of liability in a
contract or agreement. This exclusion does
not apply to liability for damages that the
vendor would have in the absence of the
contract or agreement;

. Any express warranty unauthorized by you,
Any physical or chemical change in the
product made intentionally by the vendor;

d. HRepackaging, except when unpacked solely
for the purpose of inspection, demonstration,
testing, or the substitulion of parts under
instructions from the manufacturer, and then
repackaged in tha original coniainer;

& Any fallure to make such inspactions,
adjustments, tests or servicing as the vendor
has agreed to make or hormally underiakes fo
make in the usual course of business, in
connection with the distribution or sale of the
produgts; ‘

f. Demonstration, installation, servicing or repair
operations, except such operations performsd
at the vendor's premises in connection with
the sale of the product;

g. Products which, after distribution or sale by
you, have been labeled or relabeled or used
as a container, part or ingredient of any other
thing or substance by or for the vendor; or

k. “Bodily injury” or “property damage® arising
cut of the sole negligence of the vendor far its
own acls or omission or those of iis

SB-146932-D

(Ed. 07/08)

employees or anyone else acting on iis
behalf. However, this exclusion doss not

appiy to:

{7} The excaeptions contained in
Subparagraphs d. or f.; or

{2) Such inspections, adjustments, tests or
servicing as the vendor has agreed to
make or normally undertakes to make In
the usual course of business, in
connection with the distribution or sale of
the products.

2. This insurance does not apply to any insured
parson or organization, from whom you have
acquired such products, or any ingredient, part or
container, entering into, accompanying of
containing such products.

8. This provision 2. does not apply to any vendor
included as an insured by an endorsement issued
by us and made a part of this Policy.

4. This provision 2. does not apply if *bodily injury® or
*property damage” included within the "products-
completed operations hazard® is excluded either
by the provisions of the Policy or by endorsament.

2. MISCELLANEOUS ADDITIONAL INSUREDS

WHO IS AN INSURED is amended to include as an
insured any person or organization (czlled additional
insured) described in paragraphs 2.m. through 2.h.
below whom you are required to add as an additional
insured on this policy under a written contract or
agresment but the written contract or agreement must
be:

1. Currently in effect or becoming effective during the

term of this policy; and

2. Executed prior to the “bodily injury,® “properiy
damage” or "personal and advertising injury,” but

Only the following persons or organizations are
additional insureds under this endorsement and
coverage provided to such additional insureds is
fimited as provided herein:

e. Additional Insured — Your Work

That person or organization for whom you do
work is an additfonal insured solely for lability
due to your negligence specifically resulting
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from your work for the additional insured
which is the subject of the written contract or
written agreement. Mo coverage applies to
liability resulting from the sole negligence of
the additional insured, .

The insurance provided to the addmonal
insured is limited as follows:

{1) The Limits of Insurance applicable to the
additional insured are those specified in
the written confract or wriiten agreement
of in the Declarations of this policy,
whichever Is less, These Limits of
Insurance are inclusive of, and not in
addition fo, the Limits of Insurance shown
in the Declarations.

{2} The coverage provided to the additionai
insured by this endorsemeni and
paragraph F.g. of the definition of "insured
contract" under Lishilty end Fedical
Expenses Definitions do not apply to
*bodily injufty* or ‘property damage”
arising out of the "products-completed
opserations hazard® unless required by the
written contract or written agreement.

{3) The insurance provided to the additionai
insured does nat apply to "bodily injury,”
“property damage,” or “personal and
advertising Injury® arising out of the
rendering or failure to render any
professional services,

State or Political Subdivisions

A state or political subdivision subject to the
following provisions:

{1} This insurance applies only with respect
to the following hazards for which the
state or political subdivision has issued a
permit in connection with premises you
own, rent, or control and to which this
insurance applies:

{g) The existence, mainienance, repair,
consiruction, arection, or removal of
advertising signs, awnings, canopies,
cellar  entrances, coal holes,
driveways, manholes, marguees,
holstaway openings, sidawalk vaults,
straet banners, or decorations and
simliar exposures; or

{b) The construction,
removal of elevators; or

(2} This insurance applies only with respect
to operations performed by you or on your
bshali for which the stale or political
subdivision has issued a permit.

erection, or

SB-146032-D
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- This Insurance does not apply to “bodily

fnjury,” "propeny damage” or “personal and
advertising Injury® arising out of operations
performed for the state or municipality.

Contrelling intersst

Any persons or organizations with' a
controlling interest in you but only with respect
to their liabifity arising out of:

{1} Their financial control of you; or

{2} Premises they own, maintain or control
while you lease or occupy these
premises.

This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for such additional
insured.

Managers or Lessors of Premises

A manager of lessor of premises but only with
respect to liability arising out of the ownership,
maintenance or use of that specific part of the
premises leased o you and subject to the
following additional exclusions:

This insurance does not apply to:

(i) Any “occurrence” which takes place after
you cease 1o be a tenant in that premises;
or

{2} Structural alterations, new construction or
demolition operations performed by or on -
bahaif of such additional insured.

Mortgages, A%éign@@ orf Recelver

A morigagee, assignee or receiver but only
with respect to their liability as morigages,
assignee, or receiver and arising out of the
ownership, maintenance, or use of a premises
by you.

This insurance does not apply to siructural
alterations, new consiruction or demolition
operations performed by or for such additional
insured,

Ovmers/Other Intersste ~ Land iz Leased

An owner or other interest from whom fand
has been leased by you bul only with respact
to liability arising out of the ownership,
maintenance or use of that specific part of the
land leased to you and subject to the following
additional exclusions:

This insurance does not apply to:

{f} Any "occurrence” which takes place
after you cease to lease that land; or
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- {2} Structural alterations, new
construction or demolition operations
performed by or on behalf of such
additional insured.

g. Co-owner of Insured Premises

A co-owner of a premises co-owned by you
and covered under this insurance but only
with respect to the co-owners liability as co-
owner of such premises,

h. Lessorof Eguipment

Any person or organization from whom you
lease equipment. Such person or organization
are insureds only with respect to their liability
arlsing out ¢f the maintehance, operation oy
usé by vou of equipment leased fo you by
such person ot crganization. A person's or
organization's status as an insured under this
endorsement ends when thair written contract
or agreament with you for such leased
squipment ends.

With respect o the insurance afforded these
additional insureds, the following additional
exclusions apply:

This insurance does not apply:

{t} To any “occurrence” which fakes place
after the aquipment lease expires; or

{2) To °bodily injury,” “"property damage® or
"personal and advertising injury” arising

out of the sole negligence of such’

additional insured.

Any insurance provided fo an additional insured
desighatet under paragraphs b. through h. above
does not apply to ‘bodily injury” or “property
damage” included within the “products-completed
operations hazard." )

3. The following is added to Paragraph H. of the
BUSINESSOWRERS COMRMON POLICY
CONDITICNS:

H. Offer Insurence

&, This insurance is excess over any other
insurance naming the additional insured
as an insured whether primary, excess,
contingent of on any other basis uniess a
written contract or written agreement
specifically requires that this insurance be
gither primary or primary and
noncontributing.

£, LEGAL LIABILITY - DAMAGE TO PREMISES

A. Under B. Bxclusions, 1. Applicable to
Busingss Liability Coverage, Exclusion k.

5B-146932-D
{Ed. 07/09)
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following:
k. Demege To Property
*Property damage" to:

1. Propeity you own, rent or occupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
raplacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's properiy;

2. Premises you sell, give away or
abandon, i the “property damage"
arises out of any part of those
premises:

Property loaned to you;

Personal propety in the care,
custody or control of the insured;

6. That particular part of any real
property on which you or any
contractors or subcontractors working
directly or indirectly in your behalf are
performing operations, if the “property
datmage” atises out of those
operations; or

6. That paricular part of any property
that must be restored, repaired or
replaced because "vour work" was
incorrectly performed on it.

Paragraph 2 of this excfusion doss not -
apply if the premises are "your work® and
were never occupied, rented or held for
rental by you,

Paragraphs 1, 3, and 4, of this exclusion
do not apply to "properly damage” {other
than damage by fire or explosion} to
pramises:

{1) rented to you:

{2) temporarily occupied by you with the
permission of the owner, or

(3} to the contents of premisas rented to
you for & period of 7 or fewer
conseculive days.

A separate limit of insurance
epplies to Damage To Premises Rented
To You as described in Section D —
Liability and Medical Expenses Limits of
Insurance.
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