Original Agreement No. or PO No. (A-11938/MYA 255 )

AMENDMENT NO. 8
TO AGREEMENT
BETWEEN Cynthia Harlowe AND
THE COUNTY OF MONTEREY
ON BEHALF OF NATIVIDAD MEDICAL CENTER
FOR
Professional Consulting Services

This Amendment No. 8 to the Agreement (the “Amendment”) between the County of Monterey
(“County”), on behalf of Natividad Medical Center (“NMC”) and Cynthia Harlowe (“Contractor™} is
entered into with respect to the following:

RECITALS

WHEREAS, NMC and Contractor entered into an Agreement dated July 1, 2009.

WHEREAS, the parties amended the Agreement previously on February 1, 2010 via Amendment No. 1;
on July 1, 2010 via Amendment No. 2; on February 1, 2011 via Amendment No.3; on July 1, 2011 via
Amendment No. 4; on November 1, 2011 via Amendment No. 5; on July 1, 2012 via Amendment No. 6;
and July 1, 2013 via Renewal Amendment No. 7, (collectively, the “Agreement”).

WHEREAS, the parties wish to amend the Agreement to extend the term allowing existing services to
continue and to add to the amount payable due to the increased amount of services provided and to pay
for services provided during the extended term.

AGREEMENT

NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1.

Contractor will continue to provide NMC with the same scope of services as stated in the original
Agreement (A-11938/MYA255).

Section 1. “PAYMENTS BY NMC” shall be amended by removing, “7The total amount payable by
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $25,000.” and replacing it
with “The total amount payable by County to CONTRACTOR under Agreement (A-11938/MYA255)
shall not exceed the total sum of $422,500 for the full term of the Agreement”.

Section 2. “TERM OF AGREEMENT?” shall be amended by removing, “The term of this Agreement
is from July 1, 2009 to June 30, 2010 unless sooner terminated pursuant to this Agreement” and
replacing it with “The term of this Agreement is from July 1, 2009 to June 30, 2015 unless sooner
terminated pursuant to this Agreement”,

Except as provided herein, all remaining terms, conditions and provisions of the Agreement and
Amendment Nos. 1, 2, 3, 4, 5, 6 and 7 are unchanged and unaffected by this Amendment and shall
continue in full force and effect as set forth in the Agreement.

A copy of this Amendment and all previous amendments shall be attached to the original Agreement
(A-11938/MYA255).

The effective date of this Amendment is June 1, 2014,



IN WITNESS WHEREOF, 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.

Natividad Medical Center

By:

Sid Cato, NMC Contracts Manager

Date:

By:

Harry Weis, NMC Chief Executive Officer

Date: *(t\(t”’r

APPROVED AS TO LEGAL PROVISIONS

v ey A Wﬂé

)Mée/?Cfounty, ]L)zep&ounty Counsel

Date: 4! / Z{/J |

APPROVED AS TO,FISCA

By:

Monterey County Augitor/Controller’s Office

Date: \}\/g‘\"'\ﬂ

M
Gary Gibongd v’ug /

Contractor

Contractor’s Business Name*** (see instructions)

&@% MEN UL .

Signature of Chair, President, or Vice-President

bunr A Bitine sy, S HL -

Name and Title

Date: *f/{‘fé"[’ '

By:

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

Name and Title

Date:

*ekInstructions

If CONTRACTOR is a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures
required).

If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the
signature of a 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)



BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement”), effective June 1, 2014 (“Effective
Date™), isentered into by and among the County of Monterey, a political subdivision of the State of
California, on behalf of Natividad Medical Center (“Covered Entity””) and Cynthia Harlowe (“Business
Associate”) (each a “Party” and collectively the “Parties™).

Business Associate provides certain services for Covered Entity (‘“‘Services”) that involve
the use and disclosure of Protected Health Information that is created or received by Business Associate
from or on behalf of Covered Entity (“PHI”). The Parties are committed to complying with the Standards
for Privacy of Individually Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and
E as amended from time to time (the “Privacy Rule”), and with the Security Standards, 45 C.F.R. Part 160
and Part 164, Subpart C as amended from time to time (the “Security Rule”), under the Heaith Insurance
Portability and Accountability Act of 1996 (“HIPAA”), as amended by the Health Information Technology
for Economic and Clinical Health Act and its implementing regulations (“HITECH”). Business Associate
acknowledges that, pursuant to HITECH, 45 C.F.R. §§ 164.308 (administrative safeguards), 164.310
(physical safeguards), 164.312 (technical safeguards), 164.316 (policies and procedures and
documentation requirements) and 164.502 et. seq. apply to Business Associate in the same manner that
such sections apply to Covered Entity. The additional requirements of Title XIII of HITECH contained in
Public Law 111-005 that relate to privacy and security and that are made applicable with respect to
covered entities shall also be applicable to Business Associate. The Parties are also committed to
complying with the Califomia Confidentiality of Medical Information Act, Ca. Civil Code §§ 56 et seq.
(“CMIA”), where applicable. Business Associate acknowledges that the CMIA prohibits Business
Associate from further disclosing the PHI it receives from Covered Entity where such disclosure would
be violative of the CMIA. 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”).
This Agreement sets forth the terms and conditions pursuant to which PHI, and, when applicable,
Electronic Protected Health Information (“EPHI”), shall be handled. The Parties further acknowledge
that state statutes or other laws or precedents may impose data breach notification or information security
obligations, and it is their further intention that each shall comply with such laws as well as HITECH and
HIPAA in the collection, handling, storage, and disclosure of personal data of patients or other personal
identifying information exchanged or stored in connection with their relationship.

The Parties agree as follows:
1. DEFINITIONS

All capitalized terms used in this Agreement but not otherwise defined shall have the
meaning set forth in the Privacy Rule, Security Rule and HITECH.

2. PERMITTED USES AND DISCLOSURES OF PHI1

2.1 Unless otherwise limited herein, Business Associate may:

(a) use or disclose PHI to perform functions, activities or Services for, or on behalf of,
Covered Entity as requested by Covered Entity from time to time, provided that such use or
disclosure would not violate the Privacy or Security Rules or the standards for Business Associate
Agreements set forth in 45 C.F.R. § 164.504(e), exceed the minimum necessary to accomplish the
intended purpose of such use or disclosure, violate the additional requirements of HITECH
contained in Public Law 111-005 that relate to privacy and security, or violate the CMIA;
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(b) disclose PHI for the purposes authorized by this Agreement only: (i) to its
employees, subcontractors and agents; (ii) as directed by this Agreement; or (iii) as otherwise
permitted by the terms of this Agreement;

(c) use PHI in its possession to provide Data Aggregation Services to Covered Entity as
permitted by 45 C.F.R. § 164.504(e)(2)(1)(B);

(d) use PHI in its possession for 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)(D);

(e) disclose the PHI in its possession to third parties for the proper management and
administration of Business Associate to the extent and in the manner 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 persons to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies the Business Associate of any instances of
which it is aware in which the confidentiality of the information has been breached,;

(f) use PHI to report violations of law to appropriate Federal and state authorities,
consistent with 45 C.F.R. § 164.502()(1);

(g) de-identify any PHI obtained by Business Associate under this Agreement for further
use or disclosure only to the extent such de-identification is pursuant to this Agreement, and use
such de-identified data in accordance with 45 C.F.R. § 164.502(d)(1).

3. RESPONSIBILITIES OF THE PARTIES WITH RESPECT To PHI1

31 Responsibilities_of Business Associate. With regard to its use and/or disclosure of PHI,
Business Associate shall:

(a) use and/or disclose the PHI only as permitted or required by this Agreement or as
otherwise Required by Law;

(b) report to the privacy officer of Covered Entity, in writing, (i) any use and/or
disclosure of the PHI that is not permitted or required by this Agreement of which Business
Associate becomes aware, and (ii) any Breach of unsecured PHI as specified by HITECH, within
five (5) business days of Business Associate’s determination of the occurrence of such
unauthorized use and/or disclosure. In such event, the Business Associate shall, in consultation
with the Covered Entity, mitigate, to the extent practicable, any harmful effect that is known to
the Business Associate of such improper use or disclosure. The notification of any Breach of
unsecured PHI shall include, to the extent possible, the identification of each individual whose
unsecured PHI has been, or is reasonably believed by the Business Associate to have been,
accessed, acquired, used or disclosed during the Breach.

(¢) use commercially reasonable safeguards to maintain the security of the PHI and to
prevent use and/or disclosure of such PHI other than as provided herein;

(d) obtain and maintain an agreement with all of its subcontractors and agents that
receive, use, or have access to, PHI pursuant to which agreement such subcontractors and agents
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agree to adhere to the same restrictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to this Agreement;

(e) upon twenty (20) business days’ prior written request, make available all internal
practices, records, books, agreements, policies and procedures and PHI relating to the use and/or
disclosure of PHI to the Secretary for purposes of determining Covered Entity’s compliance with
the Privacy Rule;

(f) document disclosures of PHI and information related to such disclosure and, within
twenty (20) business 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, as well as provide an accounting of disclosures, as required
by HITECH, directly to an individual provided that the individual has made a request directly to
Business Associate for such an accounting. 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 two (2) business 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;

(g) subject to Section 4.4 below, return to Covered Entity within twenty-one (21)
business days of the termination of this Agreement, the PHI in its possession and retain no copies,
including backup copies;

(h) disclose to its subcontractors, agents 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;

(i) if all or any portion of the PHI is maintained in a Designated Record Set:

(i) upon twenty (20) business days’ prior written request from Covered
Entity, provide access to the PHI in a Designated Record Set to Covered Entity or, as
directed by Covered Entity, the individual to whom such PHI relates or his or her
authorized representative to meet a request by such individual under 45 C.F.R. § 164.524;
and

(ii) upon twenty (20) business days’ prior written request from Covered
Entity, make any amendment(s) to the PHI that Covered Entity directs pursuant to 45
C.F.R. § 164.526;

(j) 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) notify the Covered Entity within five (5) business days of the Business Associate’s
receipt of any request or subpoena for PHI. To the extent 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
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(1) maintain a formal security program materially in accordance with all applicable data
security and privacy 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.

The 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.

32 Additional Responsibilities of Business Associate with Respect to EPHI. In the event
that Business Associate has access to EPHI, in addition to the other requirements set forth in this
Agreement relating to PHI, Business Associate shall:

(a) implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of EPHI that Business
Associate creates, receives, maintains, or transmits on behalf of Covered Entity as required by 45
C.F.R. Part 164, Subpart C;

(b) ensure that any subcontractor or agent to whom Business Associate provides any
EPHI agrees in writing to implement reasonable and appropriate safeguards to protect such EPHI;
and

(c) report to the privacy officer of Covered Entity, in writing, any Security Incident
involving EPHI of which Business Associate becomes aware within five (5) business days of
Business Associate’s discovery of such Security Incident. For purposes of this Section, a
Security Incident shall mean (consistent with the definition set forth at 45 C.F.R. § 164.304), the
attempted or successful unauthorized access, use, disclosure, modification, or destruction of
information or interference with systems operations in an information system. In such event, the
Business Associate shall, in consultation with the Covered Entity, mitigate, to the extent
practicable, any harmful effect that is known to the Business Associate of such improper use or
disclosure.

33 Responsibilities of Covered Entity. 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 limitations in the Notice pursuant to 45 C.F.R.
§ 164.520, to the extent that such limitations may affect Business Associate’s use or disclosure of
PHI,

(c) notify Business Associate of any changes to the Notice that Covered Entity provides
to individuals pursuant to 45 CF.R. § 164.520, to the extent that such changes may affect
Business Associate’s use or disclosure of PHI;

(d) notify Business Associate of any changes in, or withdrawal of, the consent or
authorization of an individual regarding the use or disclosure of PHI provided to Covered Entity
pursuant to 45 C.F.R. § 164.506 or § 164.508, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI; and
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(e) notify Business Associate, in writing and in a timely manner, 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. TERMS AND TERMINATION

4.1 Term. This Agreement shall become effective on the Effective Date and shall continue in
effect unless terminated as provided in this Article 4. Certain provisions and requirements of this
Agreement shall survive its expiration or other termination as set forth in Section 5.1 herein.

4.2 Termination. Either Covered Entity or Business Associate may terminate this Agreement
and any related agreements if the terminating Party determines in good faith that the terminated Party has
breached a material term of this Agreement; provided, however, that no Party may terminate this
Agreement if the breaching Party cures such breach to the reasonable satisfaction of the terminating Party
within thirty (30) business days after the breaching Party’s receipt of written notice of such breach.

4.3 Automatic Termination. This Agreement 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.

44 Effect of Termination. Upon termination or expiration of this Agreement for any reason,
Business Associate shall return all PHI pursuant to 45 C.F.R. § 164.504(e)(2)(ii)(]) if, and to the extent
that, it is feasible to do so. Prior to doing so, Business Associate shall recover any PHI in the possession
of its subcontractors or agents. 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 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 or agents. Business Associate shall extend any and all
protections, limitations and restrictions contained in this Agreement to any PHI retained after the
termination of this Agreement until such time as the PHI is returned to Covered Entity or destroyed.

5. MISCELLANEOQUS

5.1 Survival. The respective rights and obligations of Business Associate and Covered Entity
under the provisions of Sections 4.4, 5.1, 5.6, and 5.7, and Section 2.1 (solely with respect to PHI that
Business Associate retains in accordance with Section 4.4 because it is not feasible to return or destroy
such PHI), shall survive termination of this Agreement until such time as the PHI is returned to Covered
Entity or destroyed. In addition, Section 3.1(i) shall survive termination of this Agreement, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a Designated
Record Set.

52 Amendments; Waiver. This Agreement 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 the HIPAA, HITECH or Red Flag Rules is materially amended in a manner that changes the
obligations of Business Associates or Covered Entities, the Parties agree to negotiate in good faith
appropriate amendment(s) to this Agreement to give effect to the revised obligations. Further, no
provision of this Agreement 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.
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5.3 No Third Party Beneficiaries. Nothing express or implied in this Agreement 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.

If to Business Associate, to:

Cymnva HAR wwi
fD By 388 Toyiewiio 49255

Attn:
Tel: <Yi1~L9 29921

Fax:

If to Covered Entity, to:
Natividad Medical Center
1441 Constitution Blvd
Salinas, CA 93906

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 of 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 Agreement 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 Choice of Law; Interpretation. This Agreement shall be governed by the laws of the State
of California; as provided, however, that any ambiguities in this Agreement shall be resolved in a manner
that allows Business Associate to comply with the Privacy Rule, and, if applicable, the Security Rule and
the CMIA.

5.7 Indemnification. The parties agree that Section __ of the Agreement between the Parties
shall control in the event of a claim, loss, or material breach of this Agreement by either Party.

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

[BUSINESS ASSOCIATE] [COVERED ENTITY]
-’&A By: _L’«M@Mﬁm CL~
Print Name: H“"‘ﬁ NN Print Name: _Q‘unh}% FALuWE Mg O WL -
Print Title: & = Print Title: M acneadl CoViu civan/™
Date: A (‘ ~ (N Date: ‘{!Ig!f f
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Original Agreement No, or PO No. (MYA255)

AMENDMENT NO. 7
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN Cynthia Harlowe AND
THE NATIVIDAD MEDICAL CENTER
FOR

Professional Consulting Services

This Amendment No. 7 to Professional Services Agreement (“Agreement”), dated July 1, 2009, is entered
into by and between the County of Monterey, on behalf of Natividad Medical Center (“NMC™), and
Cynthia Harlowe {Contractor), with respect to the following:

RECITALS

WHEREAS, the County and Contractor amended the Agreement previously on February 1, 2010 via
Amendment No. 1, on July 1, 2010 via Amendment No. 2, on February 1, 2011 via Amendment No.3, on
July 1, 2011 via Amendment No.4, on November 1, 2011 via Amendment No.5, and on July 1, 2012 via
Amendment No.6; and

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

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the
Agreement because of the term extension and the amount payable for services rendered.

AGREEMENT
NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1. Contractor will continue to provide NMC with the same scope of services as stated in the original
Agreement (No. MYA253).

2, Section 1. “PAYMENTS BY NMC?” shall be amended by removing, “The fotal amount payable by
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $25,000," and replacing it
with “The fotal amount payable by County to CONTRACTOR under Agreement No. (MYA255) shall
not exceed the total sum of $265,000 for the full term of the Agreement”.

3. Section 2. “TERM OF AGREEMENT?” shall be amended by removing, “The ferm of this Agreement
is from July 1, 2009 to June 30, 2010 unless sooner terminated pursuant fo this Agreement” and
replacing it with “The term of this Agreement is firom July 1, 2009 to June 30, 2014 unless sooner
terminated pursuant to this Agreement”.

4. Except as provided herein, all remaining terms, conditions and provisions of the Agreement and
Amendment Nos. 1, 2, 3, 4, 5, and 6 are unchanged and unaffected by this Amendment No. 7 and
shall continue in full force and effect as set forth in the Agreement.

5. A copy of .this Amendment No. 7 and all previous amendments shall be attached to the original
Agreement (No. MYAZ253).

6. The effective date of this Amendment is July 1, 2013.



IN WITNESS WHEREOF, 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.

Natividad Medical Center

By:

Sid Cato, NMC Contracts Manager

Date;

By: _ﬂ.Q-:;

Harry Weis, NMC Chief Executive Officer

Date: g(Y‘\§

APPROVED AS TO LEGAL PROVISIONS

i O\’/g/\e

Anne Brauer
Monterey County, Deputy County Counsel

Date: W\a/z() { \r,/ a}) t?

APPROVED AS TO RISCAL PROVISIONS

By:

Gary Giboney /bl/ )é ‘
Monterey County Auditqi/Controller’s Office

Date: g“\g/\/)

Contractor

Conrm £. i Mo .

Contradtor’s Business Name*** (see instructions)

Signatur¢/of Chair, President, or Vice-President
bynins £.-Ptlans Hsaunseags Cosunsa—
Name and Title

Dae: 4[24 /12

By:

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

Name and Title

Date:

**¥[nstructions

If CONTRACTOR is a corporation, including limited
tiability 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
parinership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreentent on behalf of the partnership (two signatures
required).

I CONTRACTOR is contracting in and individual
capacity, the individual shall st forth the name of the
business, if any and shall personally sign the Agreement
(one signature required)
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MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: May 8, 2012 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment No, 6 to the Agroement (A-11938) with Cynthia
Harlowe for Consulting Services at NMC, extending the Agreement to
June 30, 2013 and adding $25,000 for Fiscal Year (FY) 2012-13 fora
revised total Agreement amount not to exceed $240,000 in the aggregate.

DEPARTMENT: Natividad Medical Center

RECOMMENDATION:

It 1s recommended the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment No. 6 to the Agreement (A-11938) with Cynthia
Harlowe for Consulting Services at NMC, extending the Agreement to June 30, 2013 and adding
$25,000 for Fiscal Year (FY) 2012-13 for a revised total Agreement amount not to exceed $240,000
in the aggregate.

SUMMARY/DISCUSSION:

NMC is accredited by the Joint Commission, a non-profit organization that accredits over 18,000
healthcare organizations and programs in the United States. The accreditation process includes
ongoing compliance with the Joint Commission standards which are designed to help organizations
improve the safety and quality of care, treatruent and services, an annual self-asgsessment for
compliance with all standards, and an onsite survey every three yearsThe hospital must complete an
annual self-assessment as required by the Joint Commission Novermber 2012,

Cynthia Harlowe has provided onsite consulting services for Joint Commission survey preparation
and the actual survey for NMC for over 16 years, NMC has performed well in all six onsite surveys
where she provided congultation services, Her current agreement provides for onsite consulting
services to assist NMC in completing and scoring the annual self-assessment and in providing input
on establishing action plans for meaintaining compliance with all standards.

The recommendation is that the dollar amount for the agreement with Cindy Harlowe be increased
by $25,000 for Fiscal Year 2013 for a total of $240,000 in the aggregate.

Commercial General Liability and Auto Insurance Endorsement requirements are waived for this
vendor under this Agreement.

»  Vendor has no vendor-owned fleet of vehicles.
Worker’s Compensation Insurance Exemption

Contractor is the sole provider of services with no permanent or temporary workers, Accordingly,
Worker’s Compensation Insurance is tiot required.

OTHER AGENCY INVOLVEMENT:



County Counsel has reviewed and approved this Amendment as to legal form and risk provisions.
Auditor-Controller has reviewed and approved this Amendment as to fiscal provisions. The
Amendment has also been reviewed and approved by Natividad Medical Center’s Board of Trustees.

FINANCING:
The cost for this Amendment is $25,000 and is included in the Fiscal Year 2011/2012 Adopted

Budget. Amounts for remaining years of the Agreement will be included in those budgets as
appropriate. There is no impact to the General Fund.

Jane Finmey, Quality Administrator, 783-2502
Harry Weis, Chief Executive Officer, 783-2124

Attachments: Agreement, Amendments 1, 2, 3,4, 5and 6
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Original Agreement No. or PO No. (A-11938)

AMENDMENT NO. 6
FOR PROFESSIONAL SERVICES AGREEMENT
BETWEEN Cynthia Harlowe AND
THE NATIVIDAD MEDICAL CENTER
FOR
Professional Consulting Services

The perties to Professional Services Agreement (“Agreement”), dated Julyl, 2009 between the County of
Monterey, on behalf of Natividad Medical Center (“NMC”), and Cynthia Harlowe (Contractor), hereby agree to
amend their Agreement (No. A-11938) 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 Confractor wish to amend the Agreement to increase the amount of the Agresment
because of the term extension.

WHEREAS, the County and Contractor amended the Agreement previously on February 1, 2010 via

Amendment No. 1, on July 1, 2010 via Amendment No. 2, on February 1, 2011 via Amendment No.3, on July 1,
2011 via Amendment No.4 and on November 1, 2011via Amendment No. 5.

1.

S.

Contractor will continue to provide NMC with the same scope of services as stated in the original
Agreement (No A-11938),

Section 1. “PAYMENTS BY NMC” shall be amended by removing, “The tfotal amount payable by NMC to
CONTRACTOR under this Agreement shall not exceed the sum of $25,000.” and replacing it with “T%e total
amount payable by County to CONTRACTOR under Agreement No. (A-11938) shall not exceed the total
sum of $240,000 for the full term of the Agreemant.

Section 2. “TERM OF AGREEMENT?” shall be amended by removing, “The term of this Agreement is from
July 1 2009 to June 30, 2010 unless sooner terminated pursuant to this Agreement” and replacing it with

“The term of this Agreement is from Julyl, 2009 to June 30, 2013 unless sooner terminated pursuant to this
Agreement”

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 Nos. 1, 2, 3, 4 and
5 are unchanged and unaffected by this Amendment and shall continue in full foree and effect as set forth in
the Agreemnent.

A copy of this Amendment and all previous amendments shall be attached to the original Agreement (No.
A-11938).

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



IN WITNESS WHEREOF, the paities 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

Signature 1 %ﬁ%}'g%@ag s Dated 3////)0/2

Printed Nome C(:/N 779‘7;4 6 Wﬁzﬂb\/{f Title Wm C%W

Signature 2 Dated

Printed Name Title

A INSTRUCTIONS: 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 q 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. If
CONTRACTOR is contracting in and individual capacity, the individual shall set forth the name of the business, iff
any and shall personally sign the Agreement,

NATIVIDAD MEI)ICAL NTER :
574 -
Signature Dated

,Purchasmg Manager

: -
Signature ‘W/Q‘-w‘a Dated 3 /‘é {1a,

NMC — CEO

Approved as to Legality and Legal Form:
Charles J. MoKes, County Counsel

¥ MM‘/

Stucy Saetin, Deputy /
Attotneys for County and NMC . Dated: 3, 2? 2012

A

~Con¥
County of Monterey dﬁﬁt‘ ot



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: December 6, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment #5 to the Agreement (A-11938) with Cynthia
Harlowe for Professional Consulting Setvices at NMC, adding $15,000
for Fiscal Year 2011-12, for a total contract amount not to exceed
$215,000 in the aggregate.

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION:

It is recommended that the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment #5 to the Agreement (A-11938) with Cynthia
Harlowe for Professional Consulting Services at NMC adding $15,000 for Fiscal Year 2011-12, fora
total contract amount not to exceed $215,000 in the aggregate.

SUMMARY/DISCUSSION:

NMC is accredited by the Joint Commission, a non-profit organization that accredits over 18,000
healthcare organizations and programs in the United States. The accreditation process includes
ongoing compliance with the Joint Commission standards which are designed to help organizations
improve the safety and quality of care, treatment and services, an annual self-assessment for
compliance with all standards, and an onsite survey every three years. The hospital will be surveyed
by the Joint Commission during the calendar year 2011.

Cynthia Harlowe has provided onsite consulting services for Joint Commission survey preparation
and the actual survey for NMC for over 15 years. NMC has performed well in all five onsite surveys
where she provided consultation services. Her current agreement provides for onsite consulting
services to assist NMC in completing, scoring the annual self-assessment, in providing input ot
establishing action plans for maintaining compliance with all standards and providing on-site
assistance for the actual survey. Because the hospital will be surveyed during Fiscal Year 2011/12,
there is a need to continue to contract for Cynthia Harlowe’s consulting services,

The recommendation ig that the dollar amount for the agreement with Cindy Harlowe be increased
by $15,000 for Fiscal Year 2012 and therefore a total of $215,000 for the 2-year contract. The
increase is necessary because of the need for additional on-site services associated with an
unscheduled, Joint Commission case review.

OTHER AGENCY INVOLVEMENT:
The Amendment has been reviewed and approved by County Counsel, the Auditor/Controller’s
office and the Natividad Medical Center Board of Trustees,

FINANCING:
The cost for this Amendment is $15,000 and is included in the 2011/2012 Fiscal Year Adopted
Budget. This action will not requite any additional General Fund subsidy.

Prepared by:
Jane Finney, 755-4095 Harry Weis
October 18, 2011 Chief Executive Officer

Attachments: Amendments #1, 2 & 3, 4, 5, Original Agreernent, Board Order
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Before the Board of Supervisors in and for the
County of Monterey, State of California,

Agreement No. A-11938

Authorize the Purchasing Manager for Natividad )
Medical Center (NMC) to execute Amendment Ne. 5 )
to the Ageement (A-11938) with Cynthia Harlowe for )
Professional Consulting Services at NMC in an )
amount not to exceed $215,000 in the aggregate and )
$65,000 for the period July 1, 2011 to June 30,2012... )

Upon motion of Supervisor Salinas, seconded by Supermor Armenta, and carried by
those members present, the Board hereby;

Authorized the Purchasing Manager for Natividad Medical Center (NMC) 1o execute
Ameridment No.5 to the Agreement (A-11938) with Cynthia Harlows for Professional
Consulting Services at NMC in an amount not to exceed $215,000 in the aggregate and
$65,000 for the period July 1, 2011 to June 30, 2012.

PASSED AND . ADOPTED on this 6" day of December, 2011, by the following vote, to-wit;
8

AYES: Supetvisors Armenta, Caleagno, Salinas, and Parker

NOES: None

ABSENT:  Supervisor Potter

1, Gail T, Borkowski, Clerkof the Board of Supervisors of the County of Mantérey, Stute of Californta,
hereby tertify [hat the foregelng is & trne copy of an driginal order of said Board of Supervisors duly made
and entered it the minutes thereof of Minwte Book 75 for the meeting on December 6, 2011,

Dated: December 13, 2011 Gail T. Borkowski, Clerkvf the Board of Supervisors
Cmmry of Monterey, Stite-¢f Californis

J_u..__%( b
ety
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Original Agreement No or PO, (A-11938)

AMENDMENT NO., 5
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Cynthia Harlowe AND
THE NATYIVIDAD MEDICAL CENTER
FOR
Professional Consulti i¢

The parties to Professional Service Agreement, dated July 1, 2009 between the County of Monterey, on behalf of
Natividad Medical Center (“NMC”), and Cynthia Harlowe (Contractor), heteby agree to amend their Agreement
No. (A-11938) on the following tetms and conditions:

1. Contractor will continue to provide NMC with the same scope of service as stated in the original Agreement
No. (A-11938).

2. This Amendment shall become effsctive on November 1, 2011 and shall continue in full force until June 30,
2012,

3. The total amount peyable by County to Contractor under Agreement No. (A-11938) shall not exceed the
total sum of $215,000 for the full term of the Agreement and $65,000 for fiscal year 2011-12,

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

5. A copy of this Amendment shall be attached to the original Agreement No. (A-11938),

IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment and Professional

Setvice Agreement on the basis set forth in this document and have executed this amendment on the day and year
sat forth herein,

CONTRACTOR

Signature 1 %ﬂ%% Mwﬁ.« Dated '?/?’3%‘6 //
Printed Name &;{ ﬂmh g ‘WW&’ Title &éﬂﬁ&mlﬁ CJ’WMQM‘

Signature 2 Dated

Prinied Name Title

MAXNSTRUCTIONS: If CONTRACTOR it 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 o parinership, the name of
the paringrship shall be set forth above togsther with the signature of a pariner who has authority 1o execute this Agreement on behalf of
the parinership, If CONTRACTOR is contracting in and individual capacity, the individual shall set forth the name of the business, if any
and shull personally sign the Agreament.

NATIVIDAD %C? %
- -
Signature Dated / / / /Z/
Puﬁifanager
Signamre ~§< . Dated 7 { 88,

NMC - CEO

Approved as to Legnl Form:
Charles I, McKee, County Counsel

MMM)

Stacy Sactte, De,puty
Attorngys for County and NMC




MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: May 24, 2011 AGENDA NO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to executs Amendment #4 to the Agreement (A-11938) with Cynthia
Harlowe for Professional Consulting Services at NMC in an amount niot

to exceed $200,000 in the aggregate and $50,000 for the period July 1,
2011 to June 30, 2012.
DEPARTMENT;  Natividad Medical Center

RECOMMENDATION:

It is recommended that the Board of Supervisors Authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment #4 to the Agreement (A-11938) with Cynthia
Harlowe for Professional Consulting Services at NMC in an amount not to exceed $200,000 in the
aggregate and $50,000 for the period July 1, 2011 to June 30, 2012,

SUMMARY/DISCUSSION:

NMC is accredited by the Joint Commission, a non-profit organization that accredits over 18,000
healthcare organizations and programs in the United States. The accreditation process includes
ongoing compliance with the Joint Commission standards which are designed to help organizations
improve the safety and quality of care, treatment and services, an annual self-assessment for
compliance with all standards, and an onsite survey every three years. The hospital will be surveyed
by the Joint Commission during the calendar year 2011.

Cynthia Harlowe has provided onsite consulting services for Joint Comimission survey preparation
and the actual survey for NMC for over 15 years. NMC has performed well in all five onsite surveys
where she provided consultation services. Her current agreement provides for onsite consulting
services to assist NMC in completing, scoring the annual self-aszsessment, in providing input on
establishing action plans for maintaining compliance with all standards and providing on-site
assistance for the actual survey, Because the hospital will be surveyed during the calendar 2011,
there is a need to continue to contract for Cynthia Harlowe’s consulting services.

The recommendation is that the dollar amount for the agreement with Cindy Harlowe be for 50,000
for Fiscal Year 2012 and therefore a total of $200,000 for the 2-year contract.

OTHER AGENCY INVOLVEMENT:

The Amendment has been reviewed and approved by County Counsel, the Auditor/Controller’s
oftice and the Natividad Medical Center Board of Trustees.

FINANCING:
The cost for this Amendrent is $50,000 and 1s included in the 2011/2012 Fiscal Year
Recommended Budget. This action will not require any additional General Fund subsidy.

Prepared by:
Jane Finney, 755-4095 Harry Weis
April 14,2011 Chief Executive Officer

Attachments: Amendments #1, 2 & 3, 4, Original Agreement, Board Order
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Bafore the Board of Supervisors in and for the
County of Monterey, State of Cafifornia

Agreement No. A-11938

Authorize the Purchasing Manager for Natividad )
Medioal Center INMC) to execute Amendment No. 4 to )
the Agreement (A-11938) with Cynthizs Harlows for }
Professional Consulting Services at NMC in an amount )
not to excesd $200,000 in the aggregate and $50,000 for
the period July 1, 2011 10 June 33, 2012, vovivrcvvirenice )

Upon motion of Supervisor Potter, secemded by Supervisor Armenta, and carried by those
members ptesent, the Board hereby;

Authorized the Purchasing Manager for Natividad Madical Center (NMC) to execute
Amendment No. 4 to the Agreement (A-11938) with Cynthia Harlowe for Professional
Consulting Services at NMC in an amount not to sxcesd $200,000 in the sggregate and
$50,000 for the period July 1, 2011 to June 30, 2012,

PASSED AND ADOPTED on this 24" day of May, 2011, by the following vote, to wit:

AYES:  Supervisors Armenta, Calcagno, Salinas, Farker, and Potter

NOES: None

ABSENT: None

I, Gull T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of Cslifornds, hereby
certify that the foregoing is & trae copy of an original order of said Board of Supervisors daly made and entered ju the
minutes thereof of Minute Book 75 for the meeting on May 24, 2011,

Dated: May 24, 2011 Gail T. Barkowski, Clerk of the Board of Supervisors
. County of Monterey, State of California

(B A L

Deputy




Original Agreement No or PO#% (SC889)

AMENDMENT NO. 4
FOR PROFESSIONAL SERVICE AGREEMENT
BETWELEN Cynthia Harlowe AND
THE NATIVIDAD MEDICAL CENTER
FOR
Erofessional Consulting Seryices

The parties to Professional Service Agreement, dated July 1, 2009 between the County of Monterey, on
behalf of Natividad Medical Center (“NMC”), and Cynthia Harlowe (Contractor), hereby agree to
amend their Agreement No. (SC889) 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 WNo, (SC889).

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

3. The total amount payable by County to Contractor under Agreement No. (SC889) shall not exceed
the total sum of $200,000 for the full term of the Agreement and $50,000 for fiscal year 2011-
2012,

4,  All other terms and conditions of the Agreement shall continue in fuil force and effect.

5. A copy of this Amendment shall be attached to the original Agreement No. (SC889).

IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment end
Professional Service Agreement on the basis set forth {n this document and have executed this
amendment on the day and year set forth herein.

CONTRACTOR

Signature MMW Dated {/J{ /{J—g)/ /

Prinied Name _Cagnants Madinste Trle Moeeorbeand Corsbieehienlr

NATIVIDAD M%AL SEN%

Signature - Dated é /ﬁ ',//
Purchasing Meanager

Signature i L ¢ Dated € (\;— { h
NMC — CEOQ

Approved as to Legal Form:
Chattes J. McKee, County Counsel

freen o Ul

&tacy Saelta, Depity
Attorneys for County and NMC Dated: 2011

10 f%sga gevls\cas

By

Reviewed

S orControler W\
Py WO
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MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: Fehruayy 15, 2011 AGENDA NO.,:

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
to execute Amendment #3 to the Agresment with Cynthia Harlowe for
Professional Consulting Services at NMC in an ammount not to exceed
$150,000 (an increase of $50,000) for the petiod February 1, 2011 to June
30,2011,

DEPARTMENT:  Natividad Medical Center
RECOMMENDATION:

It is recommended that the Board of Supervisors autborize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment #3 to the Agreement with Cynthia Harlowe for
Professional Consulting Services at NMC in an emount not to exceed $150,000 (an increase of
$50,000) for the period Febrnary 1, 2011 to June 30, 2011.

SUMMARY/DISCUSSION:

NMC is accredited by the Joint Comruission, a non-profit organization that accredits over 18,000
healthcare organizations and programs in the United States. The accreditation process includes
ongoing compliance with the Joint Commaission standards which are designed to help organizations
improve the safety and quality of care, treatment and services, an annual self-assessment for
compliance with all standards, and an onsite survey every three years, The hospital will be surveyed
by the Joint Commission during the calendar year 2011,

Cynthia Harlowe has provided onsits consulting services for Joint Commission survey preparation
and the actnal swrvey for NMC for over 15 years, NMC has performed well in all five cnsite surveys
where she provided consultation services. Her current agreement provides for onsite consulting
services to assist NMC in completing and scoring the annual self-assessment and in providing input
on establishing action plans for maintaining compliance with all standards.

There is an acute need to increase the scope of Cynthia Harlowe’s work because of the vacancy in
the Surgical Services Nursing Director Position. Her additional work will be operational and will
include assisting hospital staff in implementing process changes in the Operating Room.and
Qutpatient Surgery areas 1o assure complete compliance with the Joint Commission Standards,

The recommendation is that the dollar amount for the agreement with Cindy Harlows be increased

by $50,000 for Fiscal Year 2011 for a total of $100,000 for fiscal year 2011 and therefore 2 total of
$150,000 for the 2-year contract. With the vacancy in the Surgical Services Nursing Director, there
ig an acute need for her services to assist staff in the Operating Room and Quipatient Surgery areas

to implement process changes assuring complete compliance with the Joint Commission standards,
This increase allows for an additional 20 on-gite days at $2500 per day,

NMC has completed the recruitment and hiring of & new Surgical Services Nursing Director. The
new director is scheduled to start in March 2011.


http:prog:ra.ms

OTHER AGENCY INVOLVEMENT:

The Amendment has been reviewed and approved by County Counsel, the Auditor/Controller’s
office and the Natividad Medical Center Board of Trustees.

FINANCING:

The cost for this Amendment is $50,000 and is included in the 2010/2011 Fiscal Year Approved
Budget. This action will not require eny additional General Fund subsidy.

Prepared by: X(V/—Qo\

Jane Finney, 755-4095 Harty Weis
January 13, 2011 Chief Bxecutive Officer

Attachments: Amendments #1, 2 & 3, Original Agreement, Board Crder
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Before the Banyd of Supervisors o and for the
County of Monterey, State of Califomin

Agresment No, A-11938

Authotize the Purchasing Manager for Natividad
Medical Center (NMC) to execits Amendment #3
to ths Agreement with Cynthia Harlowe for
Professiona) Consulting Services st NMC in an
amount not to excesd $150,000 {an incresse of
$50,000) for the period February 1, 2011 to June

‘Upon motion of Supervisor Potter, seconded by Supervisor Arments, and carried by those members
present, the Board herely;

Authorized the Purchasing Manager for Nativided Madlca] Center (NMC to execute
Ametdmend #3 {o the Agresment with Cynthia Harlowe for Professional Consulting Services
at NIMC int an amount not 1o exceed 5150,000 (an inoreass of $50,000) for the period
Fabrasry 1, 2011 to June 30, 2011,

PASSED AND ADOPTRD on this 1% day of March, 2011, by the following vote, to wit:

AYES: Supervisors Arments, Caloagno, Salinas, Parker, snd Potter

NOES: None

ABSENT: None

1. Gafl T, Borkowalsi, Clesk of the Bond of Supervisors of fhe County of Morteray, Stato of Californis, horeby certify

that the foregoing 13 a trae copy of an origine! order of sajd Boerd of Supervisars duly made and entered 1 the minutes
thereof of Winute Book 73 For the msating on Match {, 2015,

Dated: Marsh £, 2011 Gaii T\ Betkswaki, Clark of the Board of Supesvisora
County of Mentsrey, State of Californla

o At A7

Eeputk




Original Agreement No or PO# (SC889)

AMENDMENT NO. 3
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Cynthia Harlowe AND

THE NATIVIDAD MEDICAL CENTER
FOR
Professional Consulting Services

The parties to Professional Service Agreement, dated July 1, 2009 between the County of Monterey, on
- behalf of Natividad Medical Center (“NMC”), and Cynthia Harlowe (Contractor), hereby agree to
amend their Agreement No. (SC889) on the following terms and conditions:

1.  Contractor will continue to provide NMC with the same scope of service as stated in the original
Agreoment No. (SC889).

2.  This Amendment shall become effective on February 1, 2011 and shall continue in full force until
June 30, 2011, _

3.  The total amount payable by County to Contractor under Agreement No. (SC889) shall not exceed
the total sumn of $150,000 for the full term of the Agreement and $100,000 for fiscal year 2010-
2011,

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

5. A copy of this Amendment shall be attached to the original Agreement No. (SC889).

IN WITNESS WHEREOF, the parties hereto 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 yesr set forth herein.

CONTRACTOR

Sigrature Llﬁﬂ%f‘ @hﬁéﬂae e - Dated { jli'}iﬁ i
Printed Name {‘3{ N A & l,‘jgg AutS Title _&w&g&m&r‘-

NATIVIDAD MEDICAL CENTER -‘Z
Signaruregcz_‘_\\g Dated 5 / i’/ 2 G
e i -

Purchasing Manager

Signature gz Dated ¢ / <+ (h
NMC —- CEO

Approved as to Legal Formi

Charles J. McKge, County Counsel
Stacy Saetta, 2% z f ’
S

Attorneys for County and NMC
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Orlginal Agreement No or PO% (BFO310)

RENEWAL AMENDMENT NO. 2
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Cynthia Harlowe AND

THE NATIVIDAD MEDICAL CENTER
FOR
Professional Consulting SERVICES

‘The parties to Professional Service Agreement, dated July 1, 2009 between the County of Monterey, on
behalf of Natividad Medical Center (“NMC"”), and Cynthia Harlowe (Contractor), hereby agree to renew
their Agreement No. (BPO310) on the following amended terms and conditions:

1, Contractor will continue to provide NMC with the same scope of service as stated in the original
Agreement No. (BPO310),

2.  This Renewal Amendment shall become effective on July 1, 2010 and shall continue in full force
and extending the term date until June 30, 2011.

3.  The total amount payable by County to Contractor under Agreement No., (BP0O310) shall not
exceed the total sum of $100,000 for the full term of the Agreement and $50,000 for fiscel year
2010-2011,

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

5, A copy of this Amendment shall be attached to the original Agreement No. (BP0310).

IN WITNESS WHEREOQF, the parties hereto 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

Dated f/:lﬂ/ 7

. 3 5,". F "‘..:" ' A ' A Y. .
Printed Name _{uyrrifsh €. € Lowns L6, CAULL title Mot aatraadid (o

NATIVIDAD AL CENTER

o =T N g!;?‘—-ﬂ
Signatire Dated & ./ &
e ha.s g Manager '
Szgnature VQ\——‘ Dated & ( *-jt N

NMC - CEQ

Approvod a3 to Loegal Form:
Charles J. McKes, County Counsel

By /(fﬁ‘iﬁ/
Stncy Snetia, Deblity ,é
Altorneys for County snd NMC s Dated: | - 2010

(it rfcm\\er (VU

iy i Montersy
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Original dgreament No or POR (BPO #310)

AMENDMENT NO. 1
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Cynthia Harlowe AND

THE NATIVIDAD MEDICAL CENTER
FOR
siopa ulk SER

The parties to Professional Service Agresment, dated July 1, 2005 between the County of Monterey, on
behalf of Natividad Medical Center (“NMC”), and Cynthia Harlowe (Contractor), hereby agree to
apaend their Agreenent No. (BPO #310) on the following amended terms and conditions:

1. Contrastor will provide NMC with the additional scope of service as stated in Exhibit C, which’
shall be attashed to the original Agreement No. (BPO #310).

2. This Amendiment shall become effective on February 1, 2010 and shall continue in full fotos unti]
June 30, 2010.

3. The tota.l amount payable by County to Contractor under Agreement No. (BPO #310) shall not
exceed the total sum of $50,000 for the full term of the Agreement and $50, 000 for flacal year
2009-2010,

4, Al other texms and conditions of the Agreement shall contirme in full forcs and effect.

5. A copy of this Amandmeant shall be attached to the original Agreement No, (BPO #310),

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

CONTRACTOR

Signature _QWMM . ‘ Dated__ 73010
Prited Nams __Cuprtinse Mg tors Tie _Hbmairges CNauepauy—

NMWE@;@%L CENTER
Signature WM Dated = Sz 50
L™ - -

Purchasing Manager

-Signameﬁp—&w e owed_Slulg

NMC - CEO

Approved as to Legal Ferm:
Charles J. MuKee, Conwsty Gounsel
BS’ > W
Sty Saetiz, Depu
Adtoreys for County and MMC

otened R}

PR TAL f;
w\!\ﬁ\ Datod: 2010
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NATIVIDAD MEDICAL CENTER

Ferguson, Harlowe, & Assoclates
EXHIBIT C

Contreotor will perform professional consulting services Februaty 1, 2010 through June 30, 2010 as
outliried below:

A

B.

G

Provide on-gite satvices, the equivalent of 20 days.

Asgist Natividad Medical Center in further implementation of the Joint Commission’s Medical
Staff Standards related to the Ongoing Professional Practice Evaluation (OPPE) and the Focused
Profeasional Practice Bvaluation (FI'PE); review and revise the crganization’s Pear Review
Policy, assist in the development of bi-annual reparts for the QPPE for each physician service and
assist in the development of criterla, content, end format of an FFPE.

Assist Natividad Mediocal Center in completing and scoring the 2009 Joint Commission’s Periodic
Performance Review (PPR) salf-assessment, provide input on esteblishing action plans and
Measure of Sucoess (MOS).

Address each functionsal ares within the 2009 Joint Commission Manual to include the Patient
Safety Goals as applicable to each care setting, new Medibation Use Standards, revisw of
Bnvironment of Care standards updates and interpretations, Medical Staff Standards and Natividad
Medical Center’s Priority Focus Aveas eg defined by the Joint Commission,

Conduot appropriate interviews with leader or representative for each of the funotional areas, in
accordance with the CAMH manual, who oan discuss the activity and responsibilities of the
functional area and has responsibility to implement an action plan for complance.

Couduct interview(s) with representative who can describe the medical staff peet review pLocess
and the medical staff’s nvolvement in performance improvement,

Utilize appropriate staff interviews, document teview, tracers, observation of practices, review of
gystems and processes, and medical record review to complets the PPR process.

County will pay contractor fees as fllows:

1. Two-thousand five hundred dollars ($2,500.00) per day for on-glte consulting services, On-site
" consulting feed are based on a'maximum dite-hour work day. On-site services in excess of ning -

hours per day will be billed at the consultant's hourly tate,

. Dff-site consulting services, including review and preparation of documents and reports, will be

billed at two hundred fifty dollats ($250.00) per hour plus expenses, Bxpenses include

transoription, supplies, and other expenses directly related to the project.

. Physioien oversight time will be billed at thtee hundred dollats ($350.00) per hour, Physician

oversight to inolude review and preparation of doctrnents and reports,
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.. . 41 CONTRACTOR. warrenis that CONTRACTQR and Confracipr's sgents, employses, end

/AN Nestividad Meoicalce

AQREEMENY FOR PRORH,

This Profsatonal Services Agresment (hereinafter "Agreement') is made by and between Natividad Medical

- Cenfer ('NMC"), a general scufe care teaching hospital wholly owned and opersted by the County of

Monterey, whioch is a politloal subdiviston of the State of California and Cynthia Harlowe
hereinafter "CONTRACTORM.

In consldersiion of the mutual covepants and conditions set forth in this Agreament, the parties agres as
follows: .

SERVICES TO BE PROVIDED. NMC hereby engages CONTRACTOR to perform, and
CONTRACTOR hereby agrees to perform, the services dasoribsd in Exhibit A in conforraity with the
terms of the Agreemant, The services are ganerally desoribed as follows: Professional Consulting

Services

1. PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in acoordance with the payment provisions
set forth in Exhibit A, subject to the limitations set forth in this Agreement, The fotal amount peyable by
NMC to CONTRACTOR undet this Agreerent shall not excsed the suwm of 325,000

2. TBRM OF AGREBMENT, Tho term of tals Agrsement is fom D00 122009 1o [Jun30,2000
unless  sooner  termdnated pursuant to the  fetmy  of  this  Agreement,  This
Agreernent is of no force or effect untll signed by both CONTRACTOR and NMC end with NMC signing
last 2nd CONTRACTOR tnay not coramence work before NMC gigns this Agreement.

3. ADDITIONATL PROVISIONS/EXHIBITS, The following attached exhibits are incorporeted hereln by
reference and constitute apest of this Agreement;

Bxhibit A/Schedule Al Soope of Services/Payment Provisions
4. PERFORMANCE STANDARDS,

subsoniractors performing services under this Agreetment are specially treined, sxperienved,
competent, and appropriately licensed to perform the work and deliver the zervices required under
this Agreement and are not employees of NMC, or immediats family of an employee of NMC,

4.2. CONTRACTOR, its agents, employees, and subsontraotors shell perform all work in a safs and
sldltful manner and in compliance with a1l applicable laws and regulations, Al work pérformed under
this Agresment fhet is required by law to be performed or supetvised by Hoansed petsonnel shall be
performed in acoordance with such Hoenglng requirements.

Rovised 12/{/2903 NMCG PSA Foria 8100,000 oc Lot 1
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4.3, CONTRACTOR shal! furnish, at s own expenss, all matetials, squipment, and personnel neosssary

to carry out the ferms of ﬁus Agreement, except ss other wise specified in this Agreement.
CONTRACTOR. shall not use NMC premises, property (inoluding equipment, lnstruments, or
supplies) or persanmnel for eny purpose other than in the performance of its obligations wmder this
Agreement.

5. PAYMENT CONDITIONS.
5.1. CONTRACTOR. ghall submit to the Contract Administrator an involee on a form acoeptable to NMC.

If not otherwise specified, the CONTRACTOR mey submit such imvoice periodicslly or et the
completion of setvioes, but in any event, nat later them 30 days afler completion of setvices. The
invoice shall set forh the amounts claimed by CONTRACTOR for the prsvious period; together with
an ftemized basis for Administrator or his or her desfgnee shall sertlfy the involoe, either in the
requested amount or in such other amowtt as NMC epproves in conformity with this Agresment, end
ghall promptly submit such invoice to the County Auditor-Controller for payment. The Couvxnty
Anditor-Controller shall pay fhe emount certified within 30 days of receiving the certified frvoloe.

5.2. CONTRACTOR shell not receiva reimabutsament for travel expenses umless set forth in this

Agresment,

6. TERMINATION. ,
6.1, During the term of this Agreement, NMC may terrainate the Agreement for any reason by giving

. yicitten notics of tarmination to the CONTRACTOR at lsast thirty (30) days prior to the effective date
of termination. Such notice shall set forth the effsctive date of termination. In the event of such
termination, the amount payable under this Agreement shall bs reduced in proportion to the services
provided prior to the date of termination.

6.2, NMC may cancel and temminats this Agrearent for good canse effective immediataly upon writtan

potica fo Comtractor. "Good cause” includes the falture of CONTRACTOR to perform the required
services ot the time and in the meoner provided under ths Agreement. If NMC terminates fhis
Agreereent for good cause, NMC may be relieved of the payment of any sonsideration to Contraetor,
and NMC may proceed with the work tn any manner, which NMC deems proper. The cost to NMC
ghell be dedusted from any sum due the CONTRACTOR umder this Agreement,

7. INDEMNIFICATION: CONTRACTOR shall indemnify, defend and hold harmless, NMC and the

'

Cozm‘cy of Monterey (heminaftar "County"), it officers, agents and employses from any olalm, lisbility,
logs, injury or damage ariging out of, or in vomection with, perfarmence of thig Agreement by
CONTRACTOR. and/or lis agent, employees or sub-confractors, exoepting only low, infury or damage
caused by the neghgence or willful misconduct of persannel employed by NMC, It is the intent of the
parties to this Agresmont to-provide the broadest possible coverage for NMC, The. CONTRACTOR shall
relmburse NMC for all costs, sttorneys' fees, expenses end ligbilitles incurred -with respect to any
litigation in which the CONTRACTOR is obligated to indamnify, defend and hold harmless NMC and the
County under this Agreement,

8. INSURANCE,
8.1. Bvidenoe of Coyerags:

Prior to commencement of this Agreement, the CONTRACTOR shall provide a "Cestifieate of
Insurance” certifying that coverage as required herein has been oblalned. Tndividual endoxssments

Revized 12/1/2008 NMO PSA Form $106,000 or Logs 2
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~exocuted by the insnrance cerder shall socompeny the oertifloate, In addition, the CONTRACTOR
upon sequest shall provide & cettified copy of the polloy or policiss,

Bxecuted by the inswance carrler shall accompeny the certificate. In eddition, the CONTRACTOR .
upon request shall provide a certified sopy of the policy ot polisles,

This verification of coverage shall be gent to NMC's Contrects/Purchestng Depertmert, unless
cotherwise dirscted. The CONTRACTOR shall not recelve a ™Notloe to Proceed" with the work undax
this Agreement until it hes obtained all Insurance required and NMC hes gpproved such insurancs,
This approval of insuranoe shall neither rallevs nor dearease the lability of the Contraotor,

8.2, Qualifylng Insuvets: All soversge's exoept surety, shell be jssued by companies which hold a current
: polioy holder's alphabetio and Bhanolal glze category rating of not less that A-VII, according to the
cutrent Best's Key Rating Gulde or & company of equal financial stability that i3 epproved by NMC's
Contracts/Purchasing Director. :

8.3, Insuratice Coverage Requirsiments; Without limiting Conitactor's duty to Inderonify, CONTRACTOR
ghall maintain In effect throughout the tatm of this Agreement & policy or policles of insurance with
the following minimum limits of Hability: )

Commereial ggnml Hability insurance, ineluding but not limited to premises and operations, including
coverage for Bodily Tujury and Propetty Damege, Personal Injmy, Contraotual Liability, Broed form
Property Damage, Independent Corfractors, Products aud Completed Operations, with. e .combined
single Hmit for Bodily Injury and Propetty Damage of ot less than $1,000,000 par aocurrence.

I} Bxemption/Modtfioation (Tustification attached; subject to approval).

Business automobile liability Insuranoce , covering all motor vehioles, Including owned, leased, non-
owned, and hired vehicles, used in providing sstvices under this Agreement, with a combined single
limit for Bodily Injury and Propetty Damags of not less than $500,000 per ocourrence,

[ Exetnption/Modification (Justification attached; subjeot to approval).

Workers' Compensation Insurance , If CONTRACTOR employs other in the performance of this
Agreement, In accordancs with Californds Labor Code seotion 3700 end with Bxaployer's Lisbility
limits not less than $1,000,000 each person, $1,000,000 each accldent and $1,000,000 each disease.

[, Bremption/Modification. (Justification attached; subject to approvel).

Profossional Hability insurance , if required for the professional services being provided, (0.5, those
persons mithorized Dy e license fo shgage in a business or profession regulated by the Celifornia
Business and Professions Code), in the emount of not less than $1,000,000 per dlaim and $2,000,000
in the aggregate, to oover liability for malpractice or eptirs o othissions madeiti the oourss of"
rendering professione] services, If professional Uebflity insutance is written on & *claims-nade* busls
rafuer than en ocourtence hasls, the CONTRACTOR shall, upont the expiration or earlier termination
of this Agrecment, obialn extended reporiing coverage ("ail coverage") with the sarne lability limits,
Any such tall coversgs shall continue for at least three yeets following the expiration or earller
texmination of this Agreement,

[ Bxsmption/Modification (Justification atteched; subject to approval).

Rovirud 1%/1/2008 NMVC PSA Form 3100,000 or Loss 3
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8.4, Other Insurance Requlremarnis;

All Insuranpe required by this Agreement shall be with a oompany moceptable to NMC und {ssued and
executed by an admitted insurer authorized to transact Insurence business in the State of California,
Unless otherwise specified by this Agreement, all such insurance shall bs wrliten on ab oceurrence
bushs, or, If the polioy iz not writtsn on an ococwrence basts, such policy with the coverage tequired
horeln shall continue in effect for & perlod of three years following the date CONTMCTOR
cotripleted its performeance of ssrvices under this Agresment,

Bach liability policy ghall provide that NMC shel! be glven notice In writing at least thirty days in
advance of any endarsed xeduction In coverage or Hmit, cencellation, or intended non-renewal thereof,
Each poticy shall provide coverags for CONTRACTOR end edditional insured with respect 1o olaims
atlsing from each subcontractor, if any, petforming work under this Agreement, or be accompanied by

& certifioate of Insutence from each subconiractor showing each subcontractor hes idemtical insurance
coverage to ths gbove reqnirements,

IOV A

Priar to the exscution of this Agreement by NMC, CONTRACTOR shall file cartificates of insurance
with NMC's Confracts/Purchasing Department, showing that the CONTRACTOR has in effect the
msurmnes required by this Agreement, The CONTRACTOR. shell fils & new or amended certificate of
insurance within five calendar days after any change is made in any tnsurance policy, which would
glier the information on the cextificate then on file. Acoeptance or approval of insurance shall in no

way modify ot change the indemnification clause in this Agteement, which shall continue iy full fores
and effect,

CONTRACTOR. shall at all ilmes during the term of this Agreement maintaln in force the inmmwancs
cavoregs requirad under this Agteementt and shall sand, without demand by NMC, annuel certificates
to NMC's Contracts/Purehasiug Department. If the certificate s not received by the explration date,
~ NMC ghall notify CONTRACTOR. end CONTRACTOR shall have five calendar days to sond In the
certificate, avidencing no lapse in coverage duting the Inferim, Fallurs by CONTRACTOR to maintaln
guch, insuzance s & default of this Agreement, which entitles NMC, at its sole diseretion, to terminate
the Agreement imme&iai:ely_. ,

9, RECORDS AND CONFIDENTIALITY.

a.1. (‘,fcamfldemtJ.E.li%f CONTRACTOR. and its officers, employees, agents.and subcontractors ghall somply
With eny end all foderal, state, and local laws, which provide for the confidentielity of records and
other information, CONTRACTOR shall not disologe any confidential records or other canfidental
information recelved from NMC or prepered ln connection with the performance of this Agresment,
wless NMC specifically permits CONTRACTOR fo discloss such records ar infortnation,
CONTRACTOR shall prompily transmit to NMC sny and all requests far disclosurs of any such

Revised 12/12008 MMC: PSA Form $100,000 or Less "4
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confidential records or infoxmation, CONTRACTOR shall not use any confidentls] information
galned by CONTRACTOR in the performance of this Agreement exoept for the sols purpose of
carrying out Contractor's obligations under this Agreement,

92. NMC Records , When this Agreetnent expires or terrainates, CONTRACTOR shall return to NMC
and NMC yecords which CONTRACTOR. used or recsived from NMC to perform setvices under
ihls Agreement,

9.3. Maintananocs of Recards . CONTRACTOR shall prepare, maintaln, and preserve all reports and
recotds that may be required by federal state, and Cotmty xules and regulations related to services
performed under this Agresment. CONTRACTOR shall maintain such records for a peried of at
least three yoars affer receipt of final payment wnder this Agreement. If any litigation, olaim,
negotlation, sudit exoeption, or other action relating to this Agreement Is pending at the end of the
threo year period, then CONTRACTOR shall retaln sald records until such action i3 resolyvad,

9.4, Aoocess to and Audit of Records . NMC shall have the right to examins, monitor and andit all records,
doouments, conditions, and activities of the CONTRACTOR and it suboorirectors related to
setvices provided under this Agreoment Pursuast to Government Code ssction 85467, if this
Agresment involves the expenditure of public funds In exvess or 10,000, the parties to this
Agreement may be subject, at the request of NMC or as part of sny audit of NMC, to the
examination and audlt of the State Auditor pettalning to metters conneoted with the perfotmancs of
this Agreement for & period of thres yeats efter final payment under the Agreemnent,

9.5, Royelties and Inventlons . NMC shall have a royalty-fres, axolusive and irrsvocable Hoense to
teproduce, publish, and use, and authorize other to do so, all originel computer programs, wiltings,
sound recordings, plotorial reprodustions, drawings, and other works of similar natwre produced in the
cowse of or under this Agrosment, CONTRACTOR shall not publish any such materiel without the
priot written approval of NMC, :

10, NON-DISCRIMINATION, During the performance of this Agreement, Caufrector, and its

subcontrectors, shall not unlewfully discriminate egeinst any person because of race, religlous creed,
colat, sex, netlonal otiglh, emcestry, physical disability, mental disability, medical condition, marital
status, age (over 40}, or sexual orentation, either in Contractor's employment practioes o In the
furnishing of services to recipients. CONTRACTOR shsll ensurs that the evaluation and treatrment of its |
employees and applicants for employment and all persons recelving and requesting services are free of
such dlscrimination, CONTRACTOR and eny suboontractor shall, In the performance of thds Agreement,
full comply with all federal, sate, and looel laws and regulations which prohibit discrirgination, The
provision of services primatily or exolusively to such target population a8 may be designated in this
Apgreament shall not be deamed to be prohibited disorirmination,

11, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agtearnent hag been or

© il be fidled with monles revelved by NMC pursuant to a conteaot with the stats or fedsral government- - ¢ -

in which NMC is the grantes, CONTRACTOR will comply with all the provisions of aeid cotitract, and
sald provislons shall be deemed a part of this Agresment, as though fully set forth herein. Upon request,
NMC will deliver a copy of snid contraot to Contraotor, at no cost to Contractor, '

12, INDEPENDENT CONTRACTOR, In the performance of work, dutiss, and obligations undst this
Agreement, CONTRACTOR. is et a1l Himes acting and performing as an independart CONTRACTOR and
not &3 an eroployes of NMC, No offer or obligation of permanent eroployment with NMC or particular
County departtment or agency is intended in any ranner, and CONTRACTOR. shall not become entitled

Revlsed 12/1/2008 NMC PSA Formt $100,500 or Lesa 5
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by virtue of this Agreement to receive from NMC any form of employee benefits inchuding but not limited
to sick leave, vacation, retlrernent bemefits, workers’ compensation covetsge, insurancs or disability
benefits, CONTRACGTOR shall bo solely lable for an obligated to pay directly all applicable faxes,
including federal and state Inoome faxes and soolal seowrity, erlsing out of Contractor's petformance of
this Agreement, In cotnestion therewith, CONTRACTOR shall defend, indemnify, and hold NMC and
the County of Montersy bermless from any end all liability, whick NMC tnay inour becauge of
Contraotor's failure 1o pay such taxes,

13, NOTICES, Notices required under thiz Agresment shall be delivered personally or by first-class, postage
per-paid mell to NMC and Contractor's contract administrators at the addreases listad below.

FORNATIVIDAD MEDICAL CENTER:

1441 Constitution Blyd, Salinas, CA. 93906

. FOR CONTRACTOR:
Contracty/Purobasing Manager
Cynthla E. Harlowe, MSN, CPHQ
Name - Negme antl Title

1721 NW Cliffside Way
Redmond, OR 97758

Address - ‘ .Addraaa
§31.755.4111 541,380,399
Phone : . Photia

14, MISCELLANEQUS PROVISIONS,

14.1, Confliot of Injerest . CONTRACTOR represents that it presently has no interest and agrees not to
aoquiire any - interest during the term of this Agreement, which would directly, or indirectly conflict
in any manner or to auy degree with the full end complets performance of the professional services -
required fo be rendered under this Agresment.

14.2. Amendment. This Agresmett may be amended or modified only by an instrurnent in writing slgned
by NMC and the Contractor. :

14.3. Waiver . Any walver of any terms and conditions of this Agreement mnet be in writing and signed by
NMC end the Contractor. A waiver of any of the terms and conditions of this Agreement shell not be
construed as 2 waiver of arty other terms or conditions in this Agreement,

" 144, Contractor, The term "Contrastor” as used in this Agreement includes Contractor's officers, agents,

and employees aoting on Contractor's behalf in the performance of this Agreement.
14.5, Disputos, CON"I‘RACTOR shall oontinue to perform under this Agreoment during any dispute.
14.6. Assignment and Suboontraoting, The CONTRACTOR shall not essign, sell, or atherwise trensfer its

Interest or obligatfons In thls Agreetuent without the prior written consent of NMC, None of the
servives covered by this Agresment shall be subsontracted without the prior written, approval of

Revised V210D NMG PSA Faert 5100,0000r Laes 6
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NMC. Notwithstanding eny such suboontract, CONTRACTOR shall contlnue to be lighle for the
porformence of all requirements of this Agresment,

14.7. Suocessors and Assigns. This Agreement and the rights, privileges, dutias, and obligations of NMC
O R under this Agreement, to the extent assignable or delegable, shall be binding
upen and imire to the banefit of the parties end thedr respective suocessors, permitted assigns, and
helrs,

14.8. Complianios with Apolicable Law . The parties shall comply with all applicable feders], state, and
looel laws and regulations in performing this Agreement,

14.9. Headings, The headingy eta for oonvenience only and shall not be used to interpret the terms of thig
A ﬁement.

14,10, Time is of the Regence, Thns {s of the essence in each and all of the provisions of this Agreement

14,11, Governing Law, This A;greement ghall be governed by end interpreted under the laws of the State
of 6@%&.

14.12, Non-exolusive Agreement. This Agreement is non-exolusive and both NMC and CONTRACTOR
expressly regerve the right to contract with other eptitles for the same ot similer services,

. 14.13. Construction of Agreemett. NMC and CONTRACTOR agree that each party has fully participated

in the revisw and revision of this Agreament and that any mle of construotion to the effect that
embiguities are 1o be resolved against the drafting perty shall not apply in the Interpretation of this
Agreement or any amendment to this Agreement,

14.14. Countsrparts , This Agreement may be executed in two or more countorparts, sach of which shall
be deomed an. origlnal, but all of which togsther shall consiitute one and the same Agreement,

14.15, Integration, This Agreement, inclnding the axhibits, reprasents the entite Agrosment between
NMC and the CONTRACTOR with tespect to the subject matter of this Agrsement and shall
supersede all prior negotlations, Representstlons, or agreements, either written or orsl, between
NMC and CONTRACTOR. as of the effective date of this Agreement, which is the dats thet NMC
signs the Apgresment.

14,14, Intarpretation of Confliciing Provislons , In the svent of any conflict or inconsistency between the
provisions of fhls Agreement and fhe Pravislons of any exhibit or other attachment to this
Agreement, the provisions of this Agreement shall prevail end control, '

o - . DT PR—
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Bygzw_M

<" NMC Contracts/Purchasing Agent

Date: & Sr ly/ &7
P -~
By z "A—.Q(:n
Department Head (if applicable)

Dete: 3 L£F1d8

/ - 3
By:

liam IR
¥ Deputy County Counsel

- (J;/;s?/y?

Approved as to Ria

Proyifio

By ' |
Auditow/Contro

Date: QT‘\ “‘G}\

-

Revised NMC PSA Borm $100,000 or Lass
12-1-08

CONTRACTOR,

Cynthla E. Harlowe, MEN, CPHQ
Contractor's Business Name®#* ’

8- lolage 21

8 a of Chalr, President, or Vice-President

Cynthie E. Harlowe, MSN, CPHQ

Name and Title
Dats: [Zlg,ﬁ 75 39'@0%
By:
{Bignature of Searetary, Asst, Seoretary, CFG, Treasurer
ar Asst, Treasurer)
Neme and Title
Date:

I INSTRUCTIONS; If CONTRACTOR Is a corporation,
noluding Imited lablity end nomsprofit corporations,
the full lagal name of the comoraiion shell be ast forth
ghove together with the slgnatures of two spuclfied
offlcers. ¥ CONTRACTOR is & partnarghip, the name of
the partnership shall be sat forth above together with the
signaters of 4 pariner who has suffjortty to exeautn this
Agreemsnt  on  bohalf of the pathembip. I
CONTRACTOR {5 contracting In sod  individug!

R B et Sgh (B K eemen.
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NATIVIDAD MEDICAL CENIER

Ferguson, Harlowe, & Associates
EXHIBIT A

gé)lntramvdll pecform professional congulting setvioss July 2009 through December 2009 as outlined
aw;

Ab
B.

Provids on-site services, the equivalent of 20 days,

Assist Natlvidad Modical Center In further implementation of the Jotnt Cemmission®s Medioa)
$aff Standarda related to the Ongoing Professional Practioe Bvaluation (OPPE) and the Fooused
Professional Practice Evaluation (FPPE); review and revise the orgenization's Pest Review
Polloy, essist in the development of bi-gnaual reports for the OFFE for each physiclan servioe and
gasist in the davelopment of ariteria, content, and format of an FPPE,

Asalst Natividad Medical Center in completing and scoring the 2009 Joint Commission's Periodic
Porformance Review (PPR) selfassessment, provide Input on establishing action plans end
Measure of Suocess (MOS),

Address each functiona] area within the 2009 Joint Comnmission Manual {o include the Patient:
Safety Goals as applivable to sach oars setting, now Medication Use Standards, review of
Bavivonment of Care standsrds undates and intarpretations, Medical Staff Stendards end Netivided
Medical Centor’s Priority Focus Areas as defined by the Jaint Commission,

Conduet appropriate intervisws with leader or representative for sach of the functional aress, in
accordance with the CAMH manual, who can discuss the actlvity and responsibilities of the
functiomal area and has responstbility to implement an action plan for compliarios,

Conduot interview(s) with representative who can degeribe the msdical staff peer review process
and the medical staff’s involvement in performance improvament,

Utilize appropriate staff iuter'\dem. document review, tracers, observation of prectices, review of
systems and processes, and medioal record review to complete the PPR process.

County will pay contractor fees a5 follows:

1. Two-thousand five hndred dollars ($2,500,00) per day for on-site consulting servioes, On-site
-ponsulting foes ate based. on & maximum nine-honr work day. On-eife services in exoess of nine
hours per day will be billed at the consultant’s hourly rate,

2, Offueite consulting services, inchding review and preparetion of documents and reports, will be

billed at two hundred fifty dollars (3250.00) per hour plus expenses, Bxpenses include
transoription, supplies, and other expenses directly relatsd to the projest.

3, Physlolan oversight thue will be hilled et three fumdred doliars ($350,00) per hour, Phyatolan

aversight to include review and preparation of docurments and reports,
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BUSINESS ASSOCIATE AGREEMENT

This Agreement, herotnnfiar referred to se "Agreﬁment” 18 mada effootive July 1, 2009 by and behveen
the County of Monteray, e palitioal subdivision of the State of Callifornia, on behalf of Natividad Madies!
Coner, herolnafier reforyod to ag *Clovorad Bntity”, and Cynthia Harlowe herelnafter rafbrred & a5 “Business
Asgoetaie®, Gudividually, s "Party” and sol!eo!:ivebf, “Bartle™,

WITNESSETE;

WEEREAS, Scattons 261 through 264 of the faderal Health Inentnos Portebilty and Agtountsbility
Actof 1996, Publio Law 104191, known.as “the Adirinistrative Stmplifisqtion provisions,™ diveot the
ﬁ&parmnt of Hoalth and Human Herviops'to davelop gtandards {o protect ch securlty, vonfldantiality a:aé.
integrity of hcalﬂzmﬁsxmﬂon, ad,

WELRRAS, pursugnt te the A.dmhdatxativo ﬁhnpliﬁontlon providons, the Sammy of Henltlvand
Human Services hesdssued regulutions moliAving 45 CRR Parfs 160 tnd 184 (the “EIPAA Prlvasy Rule"); md

WEHEREAS, the Stats of California has engoted statites designed to aafsguard pationt privhoy including,
without Irnitation, the Confidantiatity of Madisel Tnfiretion Ast (*CUIA™), Callfornda Civil Cods § 36 e seg,,
Sepets Bill 541., wnacted feplember 3ﬁ, 2008, end Apserdlily Bill 213, suaciad Snptcmber g, 2&08; nhd

WEEAS iHe puﬂa&smﬁd&gu i Galifamia Yaw. rqs}f fholués pmuigiena et gany m& h
ant yrotootive ofthu oouTdriatify | aﬁﬁpaﬁh Iyitormation thrm the Arovlsianof IPAA; snd

WHEREAS, the Faies wishw m‘w imts or Have amued fnto.an. arrmgwmnt%pre&y Euginsss
Assooiaie will ircvxdc wertain servioestb Coversd Enilty, hereby roforred to 65 the “Servioe Agreament” and,
pursuant to suok scringement, Buginess Asscoixts may be ponsidered 8 “tustness, rasoalats” of Covered Rrtity as
defined 1 the I—!IPM PmucyRu{a mid usidar ¢ ghfomiu. Taws and

WE%REA;% Finom o naquémum : wmm%m% »ﬁsﬂm *mx o,
w mmmg'rms,pm ; .W % Ww p» n{aa 4 @W L

‘. by s 5
w3 ."“ p "‘ N ..-. L _xe o ;. .\.‘.,,q W«,-. ‘;p‘. v ., -‘.,‘.\.

o mnmasa, i mmfdm*ﬁﬁon ()f’fha‘?ﬁrﬁb‘ﬁ‘ mnnmﬁﬁg 93: ti@mmdér the Smfbu ﬁwnmf,
pompliance with the BIPAA Privacy Rule, complimzea with Californif law, and ciher goo and valusble
pongidecetion, the revaiptand suffiojanoy of whish 1 heteby mmwmdged, the Partios ngree to Mo provigious of

Co thin Agreement i order o sddriea the requirernenis of the BIYAA Frivasy Rule and Californla law and to pmmm
flae irtorsets afbothiDariles, - ‘

%mp‘f 88 ai’hcm!ae &m&mm}{ aml plt cnﬁﬂ’&ﬁz&d tarms m this ﬂeotz&n sfﬂaﬂ Im% fhe. daﬁ:ﬂmns ek Forl

iy the HIPAA. Privaey Rale. Tn fls wvent of an tuoonsletenay tatwaon. ﬂmmﬂﬂinmeitbis.égxemmnd P —

mandayory provisions of the HIPAA Privaty Rulo, na tivendad, the HIPAA Privaoy Rule ehall control, Inthe
event ¢f my inconststengy: betwenn the provisiops of this Agteerment end mandstory rovisions of CMIA o afher
Califomls lew, Califoenin lew shell sontol. Whers provislons of this Agresmunt v different fhan those
mandated {n. fhe HIP A A Frivasy Rule aduCaliforda law, but nonethsless wro pcrmittmd by the HIPAA Ptivaqy |
Rulsand Califomin law, the pvistons of ﬁ‘aia A&Wﬁ’ﬁh&ﬁ coitrol. :

: : . Thie tapnn “Protadted I-zwzthlnfoma&ogmms nﬁi\ﬂc‘lﬁaﬁytdwhﬁsh!bhwt&ﬁi:‘bmﬁm‘iﬁﬁmﬁia witie
- imintion, aﬂhﬁm&ﬂﬁnﬁm dommmﬁiﬂon; mamammmuamﬁw mi&t%mwmsm 8 -
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" Protepted Eawlth Informetion ty Busingsg Apsontate

medioal and financfal information, thut relates i the E{m present, or fuburs physion] or mente] henlth or éondition
of an, tadividual; the provislon of heglth omre to s dndividual; or tha past, present, or futire pryment for the
provision afheatih cire to sn Indtvidual; and thatidansiffos the indiyidual:or with raspect to whioh thee.ta g
reasonable basts do ballove the fufopmeation can b used to Identify the individusl,

Bushiess Assoolats asknowladgss and egrees that oll Protaoted Henlth Infermation that {s orostod or voostysd by
Ciovered Bntity and dlestosed of mada avadlable in amy form, inoluding paper veaord, oral conymundoation, audio
moading, and elestronlo display by Covared Butlty of 45 opereting units to Bualness Assaclate or 1z created or,
recetved by Businegs Assoniats on Cavered Hntity's behalf shall bo aubjeot to this Agresment.

() Business Assnciate agreas: .
{  to nhoess, use, or digoloss ay Proteatad Health Information gelsly: (1) for meeting its
cbligations gs set fortl) in any sgreaments between the Purties ovidenoing their business reletionship o (2)
es roquired by applivable law, rule or regulation, or by acersditing or aredantisling organization to whom
Covered Entity i teqpited to disolose auoh information or as pthervwiss pecinitied under this Agresmest,
the Service Agraement (if eongigtont with this Agreetnant the FIPAS. Privacy Rule, and Califomis taw]),
the KIPAA Privaoy Rule, or Callfornia Isw end (3) sy would be permitied by the HIPAA Fefvacy Rule
pnd Califattia law € sizch Lge or dlsolostie were maude by Coversd Batity; '
() af teominatlon of ildy Agroement, the Service Agresment {ur any.similar docminartation .
- of the business relpttonshig.ofithe Parties), o upmm%mx o Covered Batlty, whishevspoovur o, if .~
~feagible, Bosiness Assotlat will réjtn.or destroy all Rrotestod Health Taftrrontion thosived Sotx or
" oreated orraetived by Businesy Assqolats on behalf of Coversd Bnilfy that Bisiiress Asdoatata still
I any fron and tetain no acples of sugh information, oriffsurh return or destraction g not
forsible, Business Assoolate will sxtend theproteostons of this Agreernent to the information and lmit.
Furilses 4ooeds, uass, and-Qlsclosmes &p thoss purposss that malcs the rebirn or dsstryotion of the
informatieon not fenslble; and
{#) o enstre that e agente; including a Rubsoniraster, o wharn it provides Frotected Haalth
. Ioformeton reneivad from.ar oreaied By Buginess Assoclate-on el of Coveted Ratity, agresyto fin
gernp xasirictions andidondifipns that epyly-te Rusibess Adeoniats with eepect ty such informatian. e |
additian, Business Arsoatate gpren 10 ke reaginlil steps 4o engure tat fes employees” aotions o

L . . sulsaions o netioause Businsds Assosliteto broaotrthe terns of this Agreement,

()  Hotwlthstanding the prolifbitions sebforfh in this Agré/ame‘nt, Business Agsoolate mpy ute ind
daclose Proteoted Hsalth nformation us follovws: .

() ifpeosssary, for the proper ransiernent and adminishation of Bielieas Agsoolste orto
onvty aut the leawl raeponibilities of Business Assooialy, provided thet'ss to any sych disclesurp, the
Following requirentents are. sl , - .

(49 fiedisolombe lgrgqitedbplovge . . .0 0, 0 o
. Bhativs Amsootas dbtatngusmionalely sejurations fropn e pomson fa wham the »
o infornatiofds dlicloased fhat it will batheld B0d apyensad, dised, or Arthepdisdioted* ©

only A5 required by Tiww op for the plrpogs for: which Itwes dlsclused to fhepeintn, aud theperser . - .

notifias Busihess Assoolste of any instunces of which it is sware in which the confidentinlity of

4o Information has been breached, wifidy flue calondar doys of dlscoverlng said tredoh of

sonfdentiatity
) (1) for data ngirragation sesvives, If to bo provided by Businoss Assodlate for the hedlth cars
aperations of Covensil Butity prrsusnt to any sgrepnisnts betwesn the Parties evidencing thelr buplpess
mlattonship. Foxpusposes of thid Agrosment, dats, %gﬂm,mﬁsmms Tho nambining of

the protested healih informaation recsived by

Ravlged 1226-08
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Bueiness Agsociaty i i onpasity ag 4 businegs sssoplate of snather oovered entlly, to pammit datﬁr
anulyses thet reditn ta the haalif care opsvations of the raspenklys poveved satiilos, ’

(&)  Businges Amoolate will tmploment aypropulats safegnerdd to prevont access to, uss of, or
daclosurs of Proteotsd Haalth Yuformation other than as parmitted in il Agreermont, The Seovstury of
Health and Fupnnn Servioss shall have the right to sudit Bualness Assaclate’s vesords and practioss
olated to use and daslosuve of Protscted Healih Fnformation to ehsurs Covered Bntity’s sompliatios with
fha terms of the FIPAA Privacy Ruls. Business Agspolats shall report to Cavered Butity ey acoess, uss,
or dizolosurs of Protected Health Informativg whish 1s not in acnplisios with the tarms of this
A grasosont of which it beopmies sware within five oalendar days of dssgvering suoh improper npossy,
use; or disclosure. Ju addition, Business Assoalats agrees to mitigats, to the extent practioabls, dry
harmfill effsot that fs lnown to Business Assoolats ofa use, disclosyre, o tooess of Protested Elosjth
Information by Business Aspoclaty 1 vielation of the toquirements of thie Agrosment, o

O AVAILARILIYY OF PEY

Busimsss Asgociate rgrees to make avallable Proteoted Balth Informadion to ther gxtant and In tha manttar ‘
tequired by Section 164,324 of tho FIPA'A. Privagy Rusle. Budinest Assoolste agyoea fo minke Protaoted Medlth |~
Tnformation availsble for smendrient and inopipamtes any smendmenty ty Broinnted HealthInforniatiol 4n

scoocdanes with the requivancents 5F Seotion 164,526 of the HIPAA Privecy Ruls. Tn additien, Bushipsn

“1.
il

required by Section 164.52¢ of s EIHAN Brtengy Rule..
V.o JERMINATION S .

Netwithstanding snytiing in thlp Agroetent tothe sunivary, Covamtl Batity shltheve the right to terminate thig
Agrovmantand the-Service Agreementt irmutifataly FCovard Eudty detetmiserthint Buainets ‘Asgoolato has
violabed sy materfal term of thig Agreoment, 1¢ Cvered Enifiyrotsonably ballaves that Buathess Assoolats wild
violste s.metenlal term of this Agroement aud, whare praotlostls, C‘wm&%mﬂ

Atmorlate ofsuch beli6f within 4 seaspnable #me afferfireding qush Beliet, ogs Assandaty fullats

provide adéquate yrlfteh aranocs f Coveed Etity thattowfll nap aeach thogitedtarm of this Agteemant”
eithin aseasanable periodof ehiephut it spmiﬁwiifcpmuwy.Bﬁtﬂvw,mkbakmﬁﬁatlmxmndﬁmqh; "

sis-tp enat, ik ClovaredEntily sy Hirtiivtatannioaty fith Apbenaiomithties Servive Agrostrent
diormediately, and seok Infimotive andyor Heelaratiryadiief i a cotitk 0;}&&*7 tsingRrisdioflon over Busliess
Asgoslefe, - : - o .
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. ;. Eniopt ps ewpruasly pivled havtito in the BIPAA Piivlicy Ride, v undoc Talifindia fhw, the partisa to this o
* A ghestoant do not Intend fo armié Sy eighis fany thied perting, Tha obliputide 6£BUsress Asgoslate wder this

" Begtion shall snevive the expiretivy, taeninadar; of sansellstion of this Agieorsos, the Sepvios Agresment andlet |

*. thebusiness velatianshipy of the parties, and shall.continge to bind Business Associate, fxagents, tomployees, - -

. soninators, scossaots, and sasigny ny st forfh herehn, L .

' ‘This Agreemont'may be mended o rodified oy in & wiltingsigned by the Partlas. No Portymeay aseignits
réspective tights andobligafiond undertlia Aereament wititonk tha priar writion adtisent of the othep Pasty, None
.. . af e pxovisloss of this Agemel wteintuhdadan srapts, nor will ey bu datmed tozesnle any relatipneliip
"7+ hetwean the Partles aifior thin dhh of fdependant pailes santmating velit seqh wther soldly for the purnoses of
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disoharge of any Habittty or obligation bareunder on any ons of mote cosagions shall be desmed a walver'of

pecfurmance of duy contnubng or other obligation, or shall prohibil enfuroenent of any obligation, on exy.othér

oanasion.

Tha parties agroe that, In tha svent that any dosumenttation of the pertles, pursuent to which Besineess Assootate
pravidas garvioss to Covered Entity soivinina provisionsreléting to the ues or dlsolomms of Protectad Healfh
Information which mee morevesiiotive fhan (he provisfons of s Agreement, the provisions of the mors
testriolive dosumentation will sontiol, The provisions of fis Agrosmant ave {atended to ssttlish fhe ininimpm
raquirernenta regarding Business Assootste’s nserand disolosuis of Protested Baglh Miformiation.

T 6o sveny that sy proviyon vl thik Agrsenentis hald by & oaget of cerapetent jurjsdiotion to be invalidar
unenforoeable, fheremainder of the rovielons of tiis Agreement will remsiin fa1l forsq sad affsel, In addiflon,
fu the event a prstp beliovos i good Thith that'ety provislen of thils Agredment fils to comply with the fhen
ourrent requdrements of the HIPA.A Privacy Rule oy Californin Taw, sush party shall noti®y the other party In
writing. Por a parlod of up to thivty days, the parifes shall atteannt in good falth to eddreas seoh ognosrs mnd
wenecd the tems of fhis Agresmmd, 15 nacessasy to bring It fnto oemplisnce, X, et tha conolusion of such thirty-
day period, & party balieyes i good fith fhat the Agreament atlll folls to soraply with fue BIIPAA Privacy Bule or
Califormla law, then efther party hiea tha 2ight to teduats fds Agrearnent and the Servias Agrasment upon .
writtm qotios to the gtherparly, Nejther perty may toryinate Gis Agteemsnt without simubangeusly Erminating
the Hervioe Agresmon, malese fhg pirflas youtually agros fn witting fomiodfy i Agresoment or fraediately
E‘z};@é& ;t v;fth 8 nav Buainess Aspoolate Agreengant that illy novnpiles with the HIPAA Privacy Rule and:.

niie law, o ‘ . .

Bueiness Assootaty adimowledges that Matividad Medionl Contst (NLC) haa seteblished ¢ Corporate Compliamge .

Progratn, and uhder thte program NMC hure doveloped.a Code of Conduet Manual to provide guidumnetn the
othicoland legal petfortdandy 62Uy xmimm Business dnsoelitie dutherngresy to ablds byall

b "

. prinolles steted i ths Code of Conduck diile dostliioting metggs waith Natividnd Mendtodh Center., A oopyofthe | -
- Code &Mwﬁ&%ﬁﬁﬁm;.d@mm&& vaffalils npontoqusl, o . o

FNWTINESS WHERIDR 150 Birkios timg énaquied dlo Atosmment as oo doy andypar weifion.
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