SECOND AMENDMENT TO PROFESSIONAL AND CALIL COVERAGE SERVICES
AGREEMENT

THIS SECOND AMENDMENT TO PROFESSIONAL AND CALL COVERAGE
SERVICES AGREEMENT (the “Amendment”) is made and entered into as of September 1,
2013, by and between COUNTY OF MONTEREY (“County”) on behalf of NATIVIDAD
MEDICAL CENTER (“Hospital”), and MONTEREY BAY GI CONSULTANTS MEDICAL
GROUP, INC,, a California professional medical corporation (“Contractor”) with respect to the
following:

RECITALS

A. County owns and operates Hospital, a general acute care teaching hospital facility
located in Salinas, California under its acute care license.

B. Contractor and Hospital have entered into that certain Professional and Call
Coverage Services Agreement effective as of September 1, 2011, and amended effective
September 1, 2012 (collectively, the “Agreement™), pursuant to which Contractor provides
professional services in the Specialty to Hospital Patients.

C. Hospital and Contractor desire to amend the Agreement to increase the amount
payable to the Contractor by an additional Two Hundred Twenty Thousand Dollars ($220,000)
for services provided during the extended term of the Agreement.

AGREEMENT

IN CONSIDERATION of the foregoing recitats and the mutual promises and
covenants contained herein, Hospital and Contractor agree as follows:

1. Defined Terms. Capitalized terms not otherwise defined herein shall have the
meaning ascribed to them in the Agreement.

2. Section 1.14. Subsection {d) of Section 1.14 to the Agreement is hereby amended
to read in its entirety as follows:

“(d) any Group Physician voluntarily or involuntarily retires from the practice
of medicine;”

3. Section 2.1. Section 2.1 to the Agreement is hereby amended to read in its
entirety as follows:

“2.1 <Compensation. Hospital shall pay to Contractor the amount determined
in accordance with Exhibit 2.1 (the “Compensation®), upon the terms and
conditions set forth therein. The total amount payable by Hospital to Contractor
under this Agreement shall not exceed the sum of Five Hundred Twenty
Thousand Dollars ($520,000) for the full term of this Agreement,”
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4. Section 5.1. Section 5.1 to the Agreement is hereby amended to read in its
entirety as follows:

“5.1 Term. This Agreement shall become effective on September 1, 2011 (the
“Effective Date”), and shall continue until June 30, 2015 (the “Expiration
Date”), subject to the termination provisions of this Agreement.”

5. Exhibit 6.4. Exhibit 6.4 to the Agreement is hereby replaced in its entirety and
incorporated by this reference with the attached Exhibit 6.4.

6. Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute one
and the same instrument.

7. Continuing Effect of Agreement. Except as herein provided, all of the terms

and conditions of the Agreement remain in full force and effect from the Effective Date of the
Agreement,

8. Reference. After the date of this Amendment, any reference to the Agreement
shall mean the Agreement as amended by this Amendment.

[signature page follows]
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IN WITNESS WHERTEOF, Hospital and Contractor have executed this Amendment as of
the day and year first written above.

CONTRACTOR

MONTEREY BAY GI CONSULTANTS DatexT /Y 23,2013
MEDICAL GROUP, INC., a California J
professional medical corporation

o b (U

Its President

Its

NATIVIDAD MEDICAL CENTER

Purchase Order Number

Contracts /Purchasing Manager Date: _,20

By: -gﬁW&ﬁ Date: 2 ( aﬁ ,20_!_3

Natividad Medical Center Representative

APPROVED AS TO LEGAL FORM:
CHARLES J. McKEE, County Counsel

(9/27&4;”?7 & Date: 5’/ I,2013

Stacy Saetta Deput{/County Counsel

Reviewed a%‘fjc%mns

Addltor-G troller
County 0 onterey
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Exhibit 6.4

BUSINESS ASSOCIATE AGREEMENT _
THIS BUSINESS ASSOCIATE AGREEMENT (“Exhibit”) supplements and is made a part of
this Agreement by and between Hospital (“Covered Entity” or “CE”) and Contractor
(“Business Associate” or “BA™).

(A) Unless otherwise specified in this Exhibit, all capitalized terms used in this Exhibit shall
have the meanings established for purposes of HIPAA or HITECH, as applicable. Specific
statutory or regulatory citations used in this Exhibit shall mean such citations as amended and
in effect from time to time.

1. “Electronic Protected Health Information” shall mean Protected Health Information
that is transmitted or maintained in electronic media.

2. “HIPAA” shall mean the Health Insurance Portability and Accountability Act, 42
U.S.C. §§ 1320d through 1320d-8, as amended from time to time, and all associated

existing and future implementing regulations, when effective and as amended from
time to time.

3. “HITECH?” shall mean Subtitle D of the Health Information Technology for
Economic and Clinical Health Act provisions of the American Recovery and
Reinvestment Act of 2009, 42 U.S.C. §§ 17921-17954, as amended from time to
time, and all associated existing and future implementing regulations, when effective
and as amended from time to time,

4. “Protected Health Information” shall mean the term as defined in 45 C.F.R.
§ 160.103, and is limited to the Protected Health Information received from, or received
or created on behalf of, the CE by BA pursuant to performance of the Services.

5. “Privacy Rule” shall mean the federal privacy regulations issued pursuant to HIPAA,
as amended from time to time, codified at 45 C.F.R. Part 164 (Subparts A and E).

6. “Security Rule” shall mean the federal security regulations issued pursuant to HIPAA,
as amended from time to time, codified at 45 C.F.R. Part 164 (Subparts A and C).

7. “Services” shall mean the Professional Services, the Teaching Services, and the
Additional Services, collectively, as defined in the Agreement.

8. “Unsecured Protected Health Information® shall mean Protected Health Information
that is not rendered unusable, unreadable, or indecipherable to unauthorized individuals
through the use of a technology or methodology specified by the Secretary in the
regulations or guidance issued pursuant to 42 U.S.C. § 17932(h)(2).
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(B) With regard to BA’s use and disclosure of Protected Health Information:

1.

SIN5606472.2

BA may use and disclose Protected Health Information as reasonably required or
contemplated in connection with the performance of the Services, excluding the use
or further disclosure of Protected Health Information in a manner that would violate
the requirements of the Privacy Rule, if done by the CE. Notwithstanding the
foregoing, BA may use and disclose Protected Health Information for the proper
management and administration of BA as provided in 45 C.F.R. § 164.504(e)(4).

BA will not use or further disclose Protected Health Information other than as
permitted or required by this Exhibit, and in compliance with each applicable
requirement of 45 C.F.R. § 164.504(e), or as otherwise Required by Law,

. BA will implement and use appropriate administrative, physical, and technical

safeguards to (1) prevent use or disclosure of Protected Health Information other than
as permitted or required by this Exhibit; (2) reasonably and appropriately protect the
confidentiality, integrity, and availability of the Electronic Protected Health
Information that BA creates, receives, maintains, or transmits on behalf of the CE;
and (3) comply with the Security Rule requirements set forth in 45 C.F.R.

§¢ 164.308, 164.310, 164.312, and 164.316.

BA will, without unreasonable delay, report to the CE (1) any use or disclosure of
Protected Health Information not provided for by this Exhibit of which it becomes
aware in accordance with 45 C.F.R. § 164.504(e)(2)(ii}(C); and/or (2) any Security
Incident affecting Electronic Protected Health Information of which BA becomes
aware in accordance with 45 C.F.R. § 164.314(a)(2)(C).

. BA will, without unreasonable delay, and in any event no later than sixty (60)

calendar days after Discovery, notify the CE of any Breach of Unsecured Protected
Health Information. The notification shall include, to the extent possible (and
subsequently as the information becomes available), the identification of all
individuals whose Unsecured Protected Health Information is reasonably believed by
BA to have been Breached along with any other available information that is required
to be included in the notification to the Individual, the Secretary, and/or the media, all
in accordance with the data breach notification requirements set forth in 42 U.S.C.

§ 17932 and 45 C.F.R. Parts 160 and 164 (Subparts A, D, and E).

BA will ensure that any subcontractors or agents to whom BA provides Protected
Health [nformation agree to the same restrictions and conditions that apply to BA
with respect to such Protected IHealth Information. To the extent that BA provides
Electronic Protected Health Information to a subcontractor or agent, it will require the
subcontractor or agent to implement reasonable and appropriate safeguards to protect

the Electronic Protected Health Information consistent with the requirements of this
Exhibit.

BA will, to the extent that Protected Health Information in BA’s possession
constitutes a Designated Record Set, make available such Protected Health
Information in accordance with 45 C.F.R. § 164.524.



10.

11

12

13.

14.

15

16.
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In the event that BA, in connection with the Services, uses or maintains an Electronic
Health Record of Protected Health Information of or about an Individual, BA wili
provide an electronic copy of such Protected Health Information in accordance with
42 U.S.C. § 17935(e).

BA will, to the extent that Protected Health Information in BA’s possession
constitutes a Designated Record Set, make available such Protected Health
Information for amendment and incorporate any amendments to such information as
directed by the CE, all in accordance with 45 C.F.R. § 164.526.

BA will document and make available the information required to provide an
accounting of disclosures of Protected Health Information, in accordance with 45
C.F.R. § 164.528.

. In the event that BA, in connection with the Services, uses or maintains an Electronic

Health Record of Protected Health Information of or about an Individual, BA will
make an accounting of disclosures of such Protected Health Information in
accordance with the requirements for accounting of disclosures made through an
Electronic Health Record in 42 U.S.C. § 17935(c).

. BA will make its internal practices, books, and records relating to the use and

disclosure of Protected Health Information available to the Secretary for purposes of
determining the CE’s compliance with the Privacy Rule.

BA will limit any request, use, or disclosure by BA of Protected Health Information,
to the extent practicable, to the Limited Data Set of such Protected Health
Information (as defined in 45 C.F.R. § 164.514(e)(2)), or, if the request, use, or
disclosure by BA of Protected Health Information, not in a Limited Data Set, is
necessary for BA's performance of the Services, BA will limit the amount of such
Protected Health Information requested, used, or disclosed by BA to the minimum
necessary to accomplish the intended purpose of such request, use, or disclosure,
respectively as set forth by the Secretary (pursuant to 42 U.S.C. § 17935(b)(1XB)).

BA will not directly or indirectly receive remuneration in exchange for any Protected
Health Information as prohibited by 42 U.S.C. § 17935(d).

. BA will not make or cause to be made any communication about a product or service

that is prohibited by 42 U.S.C. § 17936(a).

BA will not make or cause to be made any written fundraising communication that is
prohibited by 42 U.S.C, § 17936(b).
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(D)

(E)

(F)

(G)

In addition to any other obligation set forth in this Agreement, including this Exhibit, the
CE agrees that it will: (1) not make any disclosure of Protected Health Information to BA if
such disclosure would violate HIPAA, HITECH, or any applicable federal or state law or
regulation; (2) not request BA to use or make any disclosure of Protected Health
Information in any manner that would not be permissible under HIPAA, HITECH, or any
applicable federal or state law or regulation if such use or disclosure were done by the CE;
and (3) limit any disclosure of Protected Health Information to BA, to the extent
practicable, to the Limited Data Set of such Protected Health Information, or, if the
disclosure of Protected Health Information that is not in a Limited Data Set is necessary for
BA’s performance of the Services, to limit the disclosure of such Protected Health
Information to the minimum necessary to accomplish the intended purpose of such
disclosure, as sef forth by the Secretary (pursuant to 42 U.S.C. § 17935(b){(1)}B)).

If either the CE or BA knows of either a violation of a material term of this Exhibit by the
other party or a pattern of activity or practice of the other party that constitutes a material
breach or violation of this Exhibit, the non-breaching party will provide written notice of
the breach or violation to the other party that specifies the nature of the breach or violation.
In the event that the breaching party does not cure the breach or end the violation on or
before thirty (30) days after receipt of the written notice, the non-breaching party may do
the following:

(i)  if feasible, terminate this Agreement; or

(i)  iftermination of this Agreement is infeasible, report the issue to the Secretary.

BA will, at termination of this Agreement, if feasible, return or destroy all Protected Health
Information that BA still maintains in any form and retain no copies of Protected Health
Information or, if such return or destruction is not feasible (such as in the event that the
retention of Protected Health Information is required for archival purposes to evidence the
Services), BA may retain such Protected Health Information and shall thereupon extend the
protections of this Exhibit to such Protected Health Information and limit further uses and
disclosures to those purposes that make the return or destruction of such Protected Health
Information infeasible.

Any other provision of this Agreement that is directly contradictory to one or more terms
of this Exhibit shall be superseded by the terms of this Exhibif to the extent and only to the
extent of the contradiction and only for the purpose of the CE’s and BA’s compliance with
HIPAA and HITECH. The terms of this Exhibit, to the extent they are unclear, shall be
construed to allow for compliance by the CE and BA with HIPAA and HITECH.

Indemnification. Each party, CE and BA, will indemnify, hold harmless and defend the
other party to this Exhibit from and against any and all claims, losses, liabilities, costs,
and other expenses incurred as a result or arising directly or indirectly out of or in
connection with (a) any misrepresentation, active or passive negligence, breach of
warranty or non-fulfillment of any undertaking on the part of the party under this Exhibit;
and (b) any claims, demands, awards, judgments, actions and proceedings made by any
person or organization, arising out of or in any way connected with the party’s
performance under this Exhibit.
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In addition, the CE agrees to compensate BA for any time and expenses that BA may incur in
responding to requests for documents or information under HIPAA, HITECH, or any regulations
promulgated under HIPAA or HITECH.

Nothing contained in this Exhibit is intended to confer upon any person (other than the parties
hereto) any rights, benefits, or remedies of any kind or character whatsoever, whether in contract,
statute, tort (such as negligence), or otherwise, and no person shall be deemed a third-party
beneficiary under or by reason of this Exhibit.

Hospital Q

Signature:

Date: R ( 39 l\_\_.

Contractor

Signature: @ _ /W

Date: i) 7/513 {Z,UD 1d

Contractor

Signature:

Date:
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, Montel“ey County 168 WoslAllsal Street,

18 Floor
Salinas, CA 93901
831.765.5066

Board Report
Legistar Fite Number: A 12-141

August 28, 2012

Introduced: €/21/2012 Current Status: Agenda Ready
Verslon: 1 Matter Type: BoS Agreement

a) Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute the
First Amendment to the Professional Services Agreement (A-12095) with Montercy Bay
GI Consultants to provide gastroenterology services at NMC, extending the Agresment

to August 31, 2013 and adding $50,000 for a revised total Agreement amount not to
exceed $300,000 in the aggregate,

b) Authorize the Purchasing Manager for NMC te execute, within 120 days of the First
Amendment, a Second Amendment to this Agreement, in substantially the same form as
that which has been presented to the Board, without material change to its content,
adding professional services in the Clinic and Qutpatient Surgery to the scope of
services; increasing the aggregate amount of the agreement by $150,000 to include the
Clinic and Outpatient Surgery Services; and extending the term of the Agresment an
additional 12 months from the effsctive date of the Second Amendment for a revised
total Agreement amount not to exceed $450,000 in the aggregate.

RECOMMENDATION:

Tt is recommended that the Board of Supervisors:

a) Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute the
First Amendment to the Professional Services Agreement (A-12095) with Monterey Bay
GI Consultants to provide gastroenterology services at NMC, extending the Agreement
to August 31, 2013 and adding $50,000 for a revised total Agreement amount not to
exceed $300,000 in the apgregate.

b) Authorize the Purchasing Manager for NMC Lo execute, within 120 days of the First
Amendment, a Second Amendment to this Agreement, in substantially the same form as
that which has been presented to the Beard, without material change to its content,
adding professicnal services in the Clinic and Qutpatient Surgery to the scope of
services; increasing the aggregate amount of the agreement by $150,000 to include the
Clinic and Qutpatient Surgery Services; and extending the term of the Agresment an
additional 12 months from the effective date of the Second Amendment for a revised
fotal Agreement amount not to exceed $450,000 in the aggregate.

SUMMARY/IDISCUSSION:

In order to provide 24 hours, 7 days a week gastroenterology call coverage in the Emerpency
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Legistar File Number: A 12-141

Department (ED), it is necessary to contract with multiple physician groups to cover the service.
NMC cutrently has an agreement with Monterey Bay GI Consultanis to provide ED Call Coverage,
Clinic and Outpatient Surgery Services, NMC wishes to amend the agreement with Monterey Bay
GI Consultants to extend the term to August 31, 2013 in order to continue to provide emergency
gastroenterology services to patients without interruption and remove Clinic and Qutpatient
Surgery Services, which were not put into place during the original term of the agreement.

The amount of the agreement for the period September 1, 2011 to August 31, 2012 was $250,000,
however , since the services in the Clinic and Outpatient Surgery were not implemented during that
period, the budgeted amount was not fully disbursed. The remaining $100,000 and additional
$50,000 is equal to the compensation times the projected number call coverage that will be
provided during the additional twelve months of this Agreement. NMC has obtained an
independent opinion of fair market value supporting the payment terms of this Agreement.

The Clinic and Outpatient Surgery services are not included in the First Amendment because the
details regarding the additional services are not yet settled between the parties, Federal Stark Law
prohibits physician self-referral, the practice of a physician referring a patient to a medical facility
in which he has a financial interest, be it ownership, investment, or a structured compensation
arrangement, To be in compliance with Federal Stark Law, NMC must ensure that a written
agreement with Monterey Bay (1 Consultants is in place whenever medical services are rendered.
Accordingly, NMC is going to the Board of Supervisors with the First Amendment without the
Clinic and Outpatient Surgery detail at this time in order to ensure continuation of services in
NMC’s emergency department, all in accordance with Federal Stark Law, Once the Clinic and
Outpatient Surgery detail has been agreed upon and after receiving Board approval, the parties shall
enter into a Second Amendment, in substantially the same form as that which has been presented to
the Board, without material change to its content, to inclnde Clinic and Qutpatient Surgery in the
scope of services and to add $150,000 to the total liability under the Agreement.

OTHER AGENCY INVOLVEMENT:

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

FINANCING:

a) The total cost of the Agreement and First Amendment is $300,000, an increase of
$50,000 for the two year period. $125,000 in Fiscal Year 2011/12, $150,000 is included
in the Fiscal Year 2012/2013 Recommended Budget and $25,000 will be included in the
Fiscal Year 2013/14 Recommended Budget. There is no impact to the General Fund.

b) The total cost of the Agrsement, First Amendment and Second Amendment is $450,000,
an increase of $150,000, $125,000 in Fiscal Year 2011/12, $250,000 ig included in the
Fiscal Year 2012/2013 Recomimended Budget and $75,000 will be included in the
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Legfstar File Number: A 12-141

Fiscal Year 2013/14 Recommended Budget,

Prepared by: Jeanne-Ann Balza, Management Analyst, 783,2506
Approved by: Harry Weis, Chief Executive Officer, 783.2553

Attachments:

First Amendment, Second Amendment; Agreement

<L,
Harry Weis, CEQ
Natividad Medical Center
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File ID A 12-141 No, 16

Monterey County
188 Wast Allsal Street,
18t Floor
Salinas, CA 93901
Board QOrder 831,756.5066

Agreement No.: A-2095

Upon motion of Supervisor Salinas, seconded by Supervisor Artenta, and carried by those members
present, the Board of Supervisors hereby:

a. Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute the First
Amendment to the Professional Services Agreement (A-12095) with Monterey Bay GI Consultants
to provide gastroenterology services at NMC, extending the Agreement to August 31, 2013 and
adding $50,000 for a revised total Agreement amount not to exceed $300,000 in the aggregate,

b, Authorized the Purckasing Manager for NMC to execute, within 120 deys of the First Amendment, a
Second Amendment to this Agresment, in substantially the same form as that which has been
presented to the Board, without matetial change to its content, adding professional services in the
Clinic and Outpatient Surgery to the scope of setvices; increasing the aggregate amount of the
agreement by $150,000 to include the Clinic and Qutpatient Surgery Services; and extending the
tetm of the Agreement an additional 12 months from the effective date of the Second Amendment
for a revised total Agreement amount not to exceed $450,000 in the aggrogate.

PASSHD AND ADOPTED on this 28th day of August 2012, by the following vote, to-wit:

AYES:  Supervisors Armenta, Calcagno, Salinas, Parker, and Potter
NOES:  None
ABSENT: None

I, Gail T, Borkowskd, Clerk of the Board of Supervisors of the County of Monterey, State of California, hersby certify that

the foregoing is a true copy of an original order of sald Board of Supervisors duly made and entored In the ininutes thereof of
Minute Boolk 76 for the meeting on August 28, 2012,

Dated:  Angust 30,2012 Gail T, Borkowski, Clerk of the Board of Supervisors
File Numtber: A 12-141 County of Monterey, State of California

By QM (&l/rwo ol

Deputy




FIRST AMENDMENT TO PROFESSIONAL AND CALYL, COVERAGE SERVICES
= AGREEMENT

L ; THIS FIRST AMENDMENT TO PROFESSIONAL AND CALIL COVERAGE

SERVICES AGREEMENT (the “Amendment™) is made and entered into as of September 1,
2012, by and between COUNTY OF MONTEREY (“County”) on behalf of NATIVIDAD
MEDICAL CENTER (“Hospital”), and MONTEREY BAY GI CONSULTANTS MEDICAL
GROUP, INC., a California professional medical corporation (“Contractor”) with respect to the
following:

RECITALS

A, County owns and operates Hospital, a general acute care teaching hospital facility
locaied in Salinas, California under its acute care license.

B. Contractor and Hospital have entered into that certain Professional and Call
Coverage Services Agreement dated effective as of September 1, 2011 (the “Agreement”)
pursuant to which Contractor provides Professional Services, Coverage Services, Teaching
Services and Additional Services (collectively, the “Services”) to Hospital.

C.  Hospital and Contractor desire to amend the Agreement.

AGREEMENT

IN CONSIDERATION of the foregoing recitals and the mutual promises and
covenants contained herein, Hospital and Contractor agrec as follows:

1. Defined Terms. Capitalized terms not otherwige defined herein shall have the
meaning ageribed to them in the Agreement.

2. Exhibit 1.11. Txhibit 1.11 to the Agreement is hereby amended to read in its
entirety as attached hereto as Attachment A,

3. Section 2.1. Section 2.1 to the Agreement is hereby amended to read in its
entirety as follows.

“2.1  Compensation. Hospital shall pay to Contractor the amount determined
in accordance with Exhibit 2.1 (the “Compensation”), upon the terms and
conditions set forth therein. The total amount payable by Hospital to Contractor
under this Agreement shall not exceed the sum of three hundred thousand dollars
($300,000) in the aggregate.”

4, Section 5.1. Section 5.1 to the Agreement is hereby amended to read in its
entirety as follows:

819125922
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“51 TYerm. This Agreement shall become effective on September 1, 2011 (the
“Effective Date”), and shall continue until August 31, 2013 (the “Expiration
Date”), subject to the termination provisions of this Agreement,”

Section 5,7. Section 5.7 to the Agreement is hereby amended and restated in its

entirety to read as follows:

6.

“5.7 Immediate Removyal of Group Physicians. Contractor shall immediately
remove any Group Physician from furnishing Services under this Agreement who:

(@  hashis or her Medical Staff membership or clinical privileges at Hospital
terminated, suspended, revoked or relinquished for any reason, whether
voluntarily or involuntarily, temporarily or permanently, regardless of the
availability of civil or administrative hearing rights or judicial review with respect
thereto;

(b)  has his or her Hicense to practice medicine in the State, DEA registration
denied, suspended, restricted, terminated, revoked or relinquished for any reason,
whether voluntarily or involuntarily, temporarily or permanently, regardless of the
availability of civil or administrative hearing rights or judicial review with respect
thereto,

(c) is convicted of a felony, 2 misdemeanor involving fraud, dishonesty, or
moral turpitude, or any crime relevant to Professional Services or the practice of
medicine;

(d) is debarred, suspended, exciuded or otherwise ineligible to participate in
any Federal Health Care Program or state equivalent;

(e} fails to satisfy any of the standards and qualifications set forth in
Sections 1.7, 1.8, 1,10 and 1.12 of this Agreement; or

) fails to be covered by the professional liability insurance required to be
maintained under this Agreement.”

New Section 5.8. Section 5.8 is hereby added to the Agreement to read in its

entivety as follows:

SF\912592.2

“5.8 Removal of Group Physicians upon Hospital Request. Upon written
request by Hospital, Contractor shall immediately remove any Group Physician
from furnishing Services under this Agreement who:

(a)  engages in conduct that, in Hospital’s good faith determination,
Jeopardizes the mental or physical health, safety or well-being of any person or
damages the reputation of Hospital;



(b) fails to comply with any other material terms or conditions of this
Agreement after being given written notice of that failure and a reasonable
opportunity to comply; or

(d)  within a twelve (12) month period, has two (2) or more medical
malpractice judgments filed against him or her, or he or she becomes the subject
of two (2) or more proceedmgs by the Medical Staff regarding the performance of
professional medical services.”

7. New Section 5.9. Section 5.9 is hereby added to the Agreement to read in its
entirety as follows:

“5.9 Effect of Removal. Upon the removal of a Group Physician pursuant to
Section 5.7 or Section 5.8 of this Agreement, Contractor shall employ, contract
with, or otherwise engage, af its cost and expense, a qualified substitute for the
removed Group Physician, or shall demonstrate to Hospital’s satisfaction
Contractor’s ability to continuously perform the Services without such a
substitute. Failure to take such action shall constitute a material breach of this
Agreement, subject to Section 5.2. Nothing herein shall be construed to limit
Hospital’s rights under Section 5.2 or any other provision of this Agreement.”

8. New Section 8.10. Section 5.10 is hereby added to the Agreement to read in its
entirety as follows:

“5.10 Return of Property. Upon any termination or expiration of this
Agreement, Contractor shall immediately return to Hospital all of Hospital’s
property, including Hospital’s equipment, supplies, furniture, furnishings and
patient records, which is in Contractor’s or any Group Physician’s possession or
under Contractor’s or any Group Physician’s control,”

9, Section 6,3. Section 6.3 to the Agreement is hereby amended and restated in its
entirety as follows:

“6.3. Section left intentionally biank.”

10.  Counterparts. This Amendment may bo exccuted in one or more counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute one
and the same instrument.

11.  Continning Effect of Agreement. Fxcept as herein provided, all of the terms
and conditions of the Agreement remain in full force and effect from the Effective Date of the
Agreement,

12.  Reference. After the date of this Amendment, any refelence to the Agreement
shall mean the Agreement as amended by this Amendment.

[signature page follows]

3
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IN WITNESS WHEREOF, Hospital and Contractor have executed this Amendment ag of
the day and year first written above,

CONTRACTOR

MONTEREY BAY GI CONSULTANTS Date: __ ¥ / 2 ,20 4 2
MEDICAL GROUP, INC,, a California
professional medical corporation

N2,

Its MEQLCHC YJTAFCHn

By:
Iis
Tax 1.D. No.
NATIVIDAD MEDICAL CENTER
. Purchase Order Number
—-""_"'“::
. M"\
Contracts /Purchasing Manager Date: 1\ , 200 Yo

By:-ﬂ:—%\ Date; & {") ,20 1 &

Natividad Medical Center Representative

APPROVED AS TO LEGAL FORM:
CHARLES J. MeKEE, County Counsel

wd‘Jﬂ(xf;//\ ﬂ&@‘/ Date: 7/[?3 ,20]2

Stacy Saefta, Depuf Coviity Counsel

Hev!aw%:tm‘mmens

/hudiior-Controller
C%ll]l of Montereyw A

8P912392.2



Attachrment A

Exhibit 1.11

/XA Natividad Mepicalcenrer

MEDICAL STAFF POLICY
Title: Practitioner Code of Conduct Effective: 08/09
Reviewed/Revised: 08/11
Standard: MSP004-2 Approved: MEC 08/11
BOT 08/11

As a member of the Medical Staff or an Allied Health Professional (AHP) of Natividad Medical
Center (NMC) (collectively Practitioners), I acknowledge that the ability of Practitioners and
NMC employees to jointly deliver high quality health care depends significantly upon their
ability to communicate well, collaborate effectively, and work as a team. I recognize that

patients, family members, visitots, colleagues and NMC staff members must be treated in a
dignified and respectful manner at all times.

POLICY

In keeping with the accepted standards of the health care profession as evidenced by the
Hippocratic Oath, the Code of Ethics of the American Medical Association (AMA) and other
professional societies, and the values of NMC, Practitioners are leaders in maintaining

professional standards of behavior. In keeping with this responsibility to maintain professional
standards of behavior at NMC, Practitioners:

1, Facilitate effective patient care by consistent, active, and cooperative participation as
members of the NMC health care team.

2. Recognize the individoal and independent responsibilities of all other members of the
NMC health care toam and their right to independently advocate on behalf of the patient.

3. Maintain respect for the dignity and sensitivities of patients and famities, as well as
colleagues, NMC employees, and all other health care professionals.

4. Participate in the Medical Staff quality assessinent and peer review activities, and in
organizational performance improvement activities,

5. Contribute to the overall educational mission of NMC,

6. Reflect positively upon the reputation of the health care profession, the Medical Staff,
and NMC in their language, action, aititude, and bebavior,
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Behaviors of Practitioners which do not meet the professional bebavior standards established in
this Code of Conduct (Code) shall be referred to as Disruptive or Unprofessional Behavior.
Disruptive or Unprofessional Behavior by Practitioners exhibited on the premises of NMC,

whether or not the Practitioner is on duty or functioning in histher professional capacity, are
subject to this Code.

EXAMPLES OF PROFESSIONAL BEHAVIOR

Practitioners are expected to exhibit professional behavior at NMC, consistent with this Code, as
follows:

I, Be consistently available with cooperative and timely responsiveness to appropriate

requests from physicians, nurses, and all other members of the NMC health care team in
patient care and other professional responsibilities.

2. Provide for and communicate alternate coverage arrangements to assure the continuity
and quality of care.

3. Demonstrate language, action, attitude and behavior which consistently convey to
patients, families, colleagues, and all other members of the NMC health care team a sense
of compassion and respect for human dignity.

4, Understand and accept individual cultural differences.

5. Maintain appropriate, timely, and legible medical record eniries which enable all NMC
professionals to understand and effectively participate in a cohesive plan of management

to assure continuity, quality, and efficiency of care and effective post-discharge planning
and follow-up. .

6. Respect the right of patients, families or other designated surrogates to participate in an
informed manner in decisions pertaining to patient care.

7. Treat patients and all persons functioning in any capacity within NMC with courtesy,
respect, and human dignity.

8. Conduct one’s practice at NMC in a mauner that will facilitate timely commencement of
medical/surgical procedures at NMC, including but not limited to, timely arrival at the

hospital, pre-ordering all needed special equipment and/or supplies, and timely
notification of required staff,

EXAMPLES OF DISRUPTIVE OR UNPROFESSIONAL BEHAVIOR

Disruptive or Unprofessional Behavior, as characterized in this Code, includes but is not limited
to;

1. Misappropriation or wnanthorized removal or possession of NMC owned property.
2. Falsification of medical records, including timekeeping records and other NMC
documents.
6
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3. Working under the influence of alcohol or illegal drugs.

4, Working under the influence of prescription or over-the-counter medications when use of
such medications significantly affects the practitioner’s level of cognitive functioning.

5. Possession, distribution, purchase, sale, transfer, transport or use of illegal drugs in the
workplace.

6. Possession of dangetous or unauthorized materials such as explosives, firearms, or other

weapons in the workplace,

7. Writing derogatory and/or accusatory notes in the medical record which are not necessary
for the provision of quality patient care services, Concerns regarding the performance of
other Practitioners or NMC employees should be reported on a NMC Quality Review

Report form and submitted pursuant to NMC policy and should not be entered into the
patient’s medical record.

8. Hatassment

a. Harassment is verbal or physical contact that denigrates or shows hostility or
aversion toward an individual based on race, religion, color, national origin,
ancestry, age, disability, marital status, gender, sexual orientation, or any other
basis protected by federal, state, or local law or ordinance, and that:

1. Has the purpose or effect of creating an intimidating, hostile, or offensive
working environment, or;
2. Hag the purpose or effect of unreasonably interfering with an individual’s
wotk performance, or;
3. Otherwise aversely affects an individual’s employment opportunity.
b. Harassing conduct includes, but is not limited to:
1. Epithets, slurs, negative stereotyping, threatening, intimidating, or hostile

acts that relate to race, religion, color, national origin, ancestry, age,
disability, marital status, gender, or sexual orientation.

2, Written material or illustrations that denigrate or show hostility or
aversion toward an individual or group because of race, religion, color,
national origin, ancestry, age, disability, marital siatus, gender, ot sexual
orientation, and is placed on walls; bulletin boards, or elsewhere on
NMC’s premises or circulated in the wotkplace,

9. Physical behavior that is harassing, intimidating, or threatening, from the viewpoint of

the recipient, including touching, obscene or intimidating gestutes, or throwing of
objects;
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10.

Passive behaviors, such as refusing to perform assigned tasks or to answer questions,
return phone calls, or pages;

11, Language that is a reasonable adult would consider io be foul, abusive, degrading,
demeaning, or threatening, such as crude comments, degrading jokes or comments,
yelling or shouting at a person, or threatening violence or retribution;

12.  Single incident of egregious behavior, such as an assault or other criminal act,

13, Criticism of NMC staff in front of patients, families, or other staff.

PROCEDURE

1. Any person who functions in any capacity at NMC who observes Practitioner language,
action, attitude, or behavior which may be unprofessional, harassing, or distuptive to the
provision of quality patient care services should document the incident on a NMC
Quality Review Report form.,

2.

Identified incidents involving Practitioners shall be reviewed purszant to the current
Road Map for Handling Reports of Disruptive or Unprofessional Behavior or the County

Sexual Harassment Policy, as determined by the nature of the behavior and the person
who exhibits it.

1 acknowledge that [ have received and read this Practitioner Code of Conduct. I acknowledge
that hospitals are required to define and address disruptive and inappropriate conduct to comply
with The Joint Coramission standards for accreditation. 1agree to adhere to the guidelines in this
Code and conduct myself in a professional manner. 1 further understand that failure to behave in
a professional fashion may result in disciplinary actions set forth in the RoadMap for Handling
Reports of Disruptive or Unprofessional Behavior or ag determined by the Medical Executive
Committee pursuant to the Medical Staff Bylaws.
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Exhibit 2.1

COMPENSATION

1. Stipend Compensation, Hospital shall pay to Contractor an amount equal to
One Thousand Four Hundred Eighteen Dollars ($1418.00) per twenty-four (24) hour period for
Hospital Consults and ED Services provided pursuant to this Agreement.

2. Timing. Hospital shall pay the compensation due for Services performed by
Contractor after Contractor’s submission of the monthly invoice of preceding month’s activity
and time report in accordance with this Agreement; provided, however, that if Contractor does
not submit an invoice and time sheet within sixty (60) days of the end of the month during which
Services were performed, Hospital shall not be obligated to pay Contractor for Services
performed during that month. The County of Monterey Standard Payment Terms for
contracts/PSAs and paying invoices is “30 days afier receipt of the certified invoice in the
Auditor-Controller’s Office”.
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MONTEREY COUNTY BOARD OF SUPERVISORS

MELTIN G Septewber 13, 2011 AGENDANO.:

SUBJECT: Authorize the Purchasing Manager for Natividad Medioal Conter MNMC) 1o
exeoute the renewal Agreement with Monietey Bay GI Consultants for .
gastroenterology services at NMC in an amount not to exceed §25 0,000 in
the aggregate for the perlod Septernber 1, 2011 to Angust 31, 2012 which
inoludes $208,000 for fiseal year 2012,

DEPARTMENT: Natividad Medical Center

RECOMMENDATION:

It is tecommended that the Board of Supervisors anthotlze the Purchasing Manager for Natividad
Medical Center (NMC) to execute the renewal Agreement with Monterey Bay G Consultants for
gastroenterology services at NMC in an amount not to exceed $250,000 in the aggregate for the
petiod September 1, 2011 to August 31, 2012 which Inchudes $208,000 for fscal year 2012,

SUMMARY/DISCUSSION:

Monterey Bay GI Consultants has been providing gastroenterology emergency department cail
covarage al NMC since 2009, NMC wishes to renew the agreement with Monterey Bay GI

Consuliants to begin providing services in the ouipatient speclalty clinic and to continue to provide
gastroenterology call coverage without interruption,

The amount of the agrestment for the period September 1, 2010 to August 31, 2011 wag $100,000 for
call covarage and profossional services, The maxlmum liability of this renewal agreement is
$250,000 for the perlod September 1, 2011 to August 31, 2012 and {5 equal to the competsation
timea the projected number call coverage and professional servioes ag well as of clinic days thet will
be provided, The inctease to the maximum Hability is due to the additional services that will be

provided in the olinic. NMC has obtained an independent opinion of fair market value supporting the
payment terms of this Agreement,

OTHER AGENCY INVOLVEMENT:

The Agreement has been reviewed and approved by County Counsel, the Auditor/Controller’s
offioe and the Natividad Medical Center Board of Trustess,

FINANCING:

The total cost of this Agtecment is not to exceed $250,000, $208,000 is inctuded in the fiseal year
2012 budget and the remaining balance of $42,000 will bo budgeted in fiscal year 2013, Thete is
no Impact to the Gensral Fund,

Prepared by: mﬂ J,\QX“/bw

Jearme-Ann Balva, Management Analyst Harty Weis, Chlef Bxecutive Offioer
Joly 19,2011

Altachments:
Agreement, Board Order
Attachments on Tile with the Clark of the Board
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Before the Board of Supervigors jn and for the
County of Monterey, State of California

Apreement No, A-12095
Authorize the Purchasing Managser for Natividad
Medical Conter (NMC) to executo the renewal
Agreoment with Monierey Bay GI Conmultants for
gastroenturology services at NMC in an amout ot
to exceed $250,000 in the aggregate for the perlod
September 1, 2011 to August 31, 2012 which
includes $208,00 for fisoal vear 2012,
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Upon motion of Supervigor Salinas, seconda

d by Supervisor Armenta, and oarried by thoss
members present, the Board heteby;

Authorizes auihorize the Purchiasing Manager for Natividad Medical Center (NMC) to
executo the renewal Agreement with Motterey Bay GI Consultants for gastroenterology
survices ab NMC i1 an amownt not to exeeed $250,000 in the aggrogate for the period
September 1, 2011 1o August 31, 2012 which includes $208,000 for fisoal year 2017,

PASSED AND ADOPTED on thig 131 day of September, 201 1, by the following vote, to wit:
AYES: Supervisors Armenta, Caloagno, Salings, and Parker

NOBES: None

ABSENT:  Supervisor Potter

1, Gail T Borkowslkd, Clerk of the Boavd of Bupervisors of the County of Montesay,
aeriify that the foregoing 18 a o copy of an original order of said Board of Supervis
fur the mimstes thereof of Minute Book 75 for the meeting on Seplember 13, 2011,

Dated: Septembor 14, 2011

State of California, boreby
ors duly reade and entard

Gl T, Borkowsk, Clork of the Baned of Bupervisors
County of Monterey, State of Callfornta

Brw \}% %Jw

Deputy
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NMC-83-AR0-2011

PROTESSIONAL AND CALL COVERAGE SERVICES AGREENMENT
by and between
NATIVIDAD MEDICAL CENTIR (“Hospital)
andl

MONTEREY BAY GI CONSULTANTS MEDICAL GROUP, INC, (*Contractor™)
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PROFESSIONAL AND CALL COVERAGE SERVICES AGREEMENT

THIS PROFESSIONAL AND CALL COVERAGE SERVICES AGREEMENT
(this “Agroement*) is entered into s of Septomber 1, 2011, by and between COUNTY OF
MONTEREY {“County”) on behalf of NATIVIDAD MEDICAL CENTER, (“Hospital”), and
MONTERRY BAY GI CONSULTANTS MEDICAL GROUP, INC,, & Califoria professional
medical corporation (*Contractor”), County, Hospital and Contractor are somelimes reforred to
in this Agreement as a “Party” or, colleotively, as the “Parties.”

RECITALS

A, County owns and operates Hospital, a general acute cate teaching hospitel facility
located in Saelings, Californa and varicus outpatient olinics (collectively, the “Clinie”) under its
acute care license,

B, Contractor is & professional corporation organized under the laws of fas State of
California (the “State™), conslsting of employees and contractors (ooliectively, “Group
Physlcians” und each, a “Group Physician®), each of whom 1s a physician duly licensed and
qualified to practice medicine in the State, Each Group Physician is board vertified for the
practice of medicine in the specialty of gastroetterology (the “Specialty™).

C. Hospital must arrange for the provision of professional consultation and treatment
of patients who present to the emergency department (YD) and/or who are admitted as
Hospital thpatlents in need of medical eare or ireatment in the Specialty, including inpatient and
outpatient procedures performed in Hospital’s operating room (collectively, the “Non-Clinie
Patients”), and/or who present to Hospital’s Clinie (collectively, the *Clinie Patients™), without
ropard to any consideration other than medioal condition. Non-Clinie Patlents and Clinic
Patients are colleotively referred to in this Agroement as g “ospital Patients”,

D.  Bospital has considered the following factors i determining the necossity and
amount of compensation payable to Contravtor pursuant to this Agreement;

1. The nature of Contractor’s dutics as contemplated by this Agreement,
2 Contractor’s qualifications,

AGREEVIENT
THE PARTIES AGREE AS FOLLOWS:

ARTICLE I
CONTRACTOR’S OBLIGATIONS

11 Professiona) Services.
(a)  Contraotor shall provide professional services in the Specialty to all

Hospital Patients (the “Professional Sorvices”) to Hospital Patients, upon the terms snd subject
to the conditions set forth in this Agresment. Contractor shall ensure that each Group Physicinn

1
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completes an encounter charge form af the time a Professionsl Servios ig provided, or within
twenty-four (24) hours of that service,

(b)  ‘When scheduled, Contrastor shall ensure that one (1) of move of its Group
Physicians shall be available to provide Specialty medival cate and trestment fo Hospital Patients
(“Coverage Services™), upon the terms aad conditions set forth In this Agreement,

(¢)  IfaChroup Physician is on-call at the time of seferral, Group Physician
shall provide thmely initial follow-up care for all Hospital patiants refetred for care by the BD or
attending physician,

L2 Tesching Sepvices. Contractor shali provide to Hospital those teaching services
set forth in Fxhibit 1,2 (collectively, the “Taaching Services”), Contractor shall not be
separatoly compensated for the provision of Teaching Services under this Agresment,

13 Additionnl Services, Coniractor shall provide to Hospital those additional
setvices sot forth in Exhibit 1.3 (the “Additlonal Services®), upon the terms and subjeot to the
conditions set forth in this Agreement. The Professional Services, Teaching Services, Coverage

Services and Additional Services are sometimes referred to calleciively in this Agreement as the
“Services,”

14 Timp Commitment. Contrastor shall allocate time amang the Professional
Services, Teaching Services, Coverage Services and Additional Services as set forth in Exhibit
2.1 and as reasonably requested by Hospital from timne to time.

15 Ayailability. On or bofore the fitst (1st) day of each monih, Contractor shall
inform Hospital of Group Physiclans’ schedule of avallability to perform the Services during the
following month, Group Physicians shall use their best efforts to adjust such schedule of

availability if reasonably requested by Hospital in order to meet Hospital's needs for the
Services.

1.6 TimeRoporfs, Contractor shall maintain and submit to Hospital monthly time
sheets that provide s true and accurate accounting of time apent ot a daily basis providing the
Bervices. Buch time sheets shall be on the then-current form provided by Hospital attached
heteto as Exhibit 1.6, Contractor shall submit all such time shests to Hospital no later thag the
tonth (10th) day of each month for Services provided during the tmmediately preceding month.

L7 Medigal 8talf, Each Group Physician shalt be a ruember in pood standing in the
“active staff” catogory of Hoapital’s Medical Staff and have and maintain all elinical privileges
at Hlospital necessary for the performance of Group Physician’s obligations under this
Agreement. If, as of the Bifective Date (as defined in Section 5,1), any Group Plysician s nota
weraber in good standing in the “active staff”’ category of the Madical Staff or doos not hold aff
clinjcal privileges at Hosptial necessary for the performance of Group Physician’s obligationg
hereunder, such Crovp Physician shall have a reasonable amoutt of time, which in no event shall
sxoeed sixty (60) celendar days from the Bffsotive Date, to obtain such, membership and/or
clinical privileges; provided, howover, that such Group Physician diligently pursnes such
membership and/or clinical privileges 1n accordance with the normal proocedures set forth in the
Medical Stafl bylaws; and provided, however, that, at all times, Group Physiolan has been

2
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granted privileges to perform the Services, Any Group Physician may obtein and malntain
modioal staff privileges at any other hospital o health care facility at Group Physician’s sole
eXpense,

18 Professional Quaiifications, Bach Group Physician sball have and maintain an
unresirioted license 1o practics medicine in the State, Rach Group Physician shall be board

oartified in the Speclulty by the applivable medical specialty bonrd approved by the American
Board of Medical Specialties, Each Group Physiolan shall have and maintain a valid snd
unrestricted United States Drug Fnforcement Administration, (*MEA?) rogistration,

1.9 Review of Office of the Inspecior General (“OIG" Medicare Compliance
Bullgting. The OIG from time to tlme issues Medicare complisnce alert bulletlne, To the extent

applicable to Contractor’s pesformance under this Agreement, Contractor and each Group
Physician shall undertake to review, be familiar with and cotnply with all applicable
tequitaments of such OXG compliance bulletins.

110 Performance Standards. Contracior and each Group Physiolan shall comply
with all bylaws, Medical Staff policles, rules and regulations of Hospital and the Medical Staff

(collectively, the “Hospital Rules®), and all protocols applicable o the Services or the Hospital
(the “Protocols”),

LI Code of Conduct, Contractor hereby acknowledges receipt of Hospital’s Codo of
Conduct which is attached to thin Agteement as Exhibit 1.1% (the “Code?), und agroes that
Contiactot and each Ciroup Physloian has been given ample opportunity to tead, review and
understand the Code. With respect to Contractor’s and the Group Physioians’ businsss doalings
with Hospital and their pecformance of the Services deseribed in this Agreement, neithoer
Coniractor nor any Group Physician shall act in any manner which conflicts with or violates the
Code, nor canse another person to act in any manner which conflicts with or violates the Code,
Conitactor and each Group Physician shall comply with the Code a9 it relates to their business
relationghip with Hospltal of atty Affiliste, subsidiaries, smployees, agents, servants, officers,
divectors, contractors and suppliers of every kind.

112 Conthnping Medical Eduention, Contractor shall ensure that each Group
Physician parficipates in continuing medieal education ag necessary to mafutain licengure,

professionel competence and skills cornmensurate with the standards of the medical comumumity
and ay otherwiss required by the medical profession,

113 Use of Spage. Conteastor and each Group Physivian shall use Hospital's
premises and space solsly and exclustvely for the provision of the Services, exoept in an
emergency or with Hospital’s prior written congent,

134 Notifieation of Certain Events. Contractor ghall notify Hospital in wrlting
within twenty-four (24) hours after the ccourrence of any one of tnore of the foll OWing svents:

(1)  Contractor or any Growp Physician becomes the stbject of, or materially
involved in, any investigation, proceeding, or diseiplinary action by: Medicare and Medicaid
programs ot auy other Federal health oare program, as defined at 42 1.8.C, Section 132 Oa-7b(f)
{colleotivety, the “Federal Elealth Care Programs”) or state equivalent, any state’s medical

3
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board, any agency responsible for professional leensing, standards or behavior, o any medical
atally

(b  themedical staff membatship or clinical privileges of any Croup
Physiclan at any hospltal are denied, suspended, restricted, revoked or voluntarily relinquished,

regardless of the availability of eivil or administrative hearlng tights or judiclal review with,
respect thereto;

(¢)  any Group Physician becomes the subject of any suit, action or other legal
ptoceeding atising out of Contractor’s professional services;

{d)  sny Oroup Physician becomes incapacitated or disabled from providing
the Services, or voluntarily or involuntarily retires from the practice of medicine;

(e)  any CGroup Physician’s license to practice madicins in the State is
restrietad, suspended or terrninated, regardiess of the availability of civil or administratlve
heatlng rights or judicinl review with respect thersts;

D Contractor or any Group Physician 13 charged with or convicted of &
criminal offense;

(g)  Contractor changes ths locatlon of Contrastor’s office;

(hy  any act of nature or any other event ocours which Jaas & material adverse
effect on Coniractor’s or any Group Physiclan’s ability o provide the Services; or

() Contractor or any Group Physician is debarred, suspended, excluded or
otherwise ineligible to patticipate in any federal ot state health care program,

L15  Representatlons and Warranties by Confragtor. Coniractor topresents aud
wareants that: () no Grewp Physleian’s license to practice medicine tn any state has ever besn
suspended, revoked or restricted; (b) nefther Confractor pot any Group Physician has ever been
yeprimanded, sanotioned or disciplined by any lisensing board or medical spectalty boasd; (¢)
neither Contraotor not Group Physician has ever been excluded or suspendsd ffom parioipation
in, or sanctioned by, any Poderal Hlealth Care Program; (d) no Group Physician hag ever been
denied membershlp and/or reappointment (o the medical staff of any hospital ot health care
facility; (e} no Group Physician’s medical staff membership ot clinteal privileges at any hospital
or health care facility have ever beon suspended, Limited or revoked for a medical disciplinary
oguse or reason; and (f) no Group Physician has ever been charged with or convisted of a Telony,
a misdemeanor involving fraud, dishonesty, conirolled substances, ot moral turpituds, or a1y
crime relevant to the provision of modical services or the practics of medisine,

116 Nondiscrimipation, Neither Contractor nor any Growp Physician shall
differentiate or disoriminate in performing the Services on the basis of race, roliglon, creed,
color, national origin, ancestty, sex, physical disability, mental dtsability, medical conudition,

marital status, age, sexnal otieniation or payor, o on any other basis prohiblted by applicable
law,
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117  Non-Tixclusive Serviees. The Services provided by Contrastor heretnder are
intended to be non-sxclusive, Notwithstanding the sbove, duting the term of this Agreement,
Contractor shall undartake to retain the service capacity nevessary to provide those Services
described in this Agroement, to the extent necessary o serve the reagonably foreseedble patient
needs for medical care at Hospital and the administrative services hereunder.,

118 Compliance with Grant Terms, If this Agreement has been or will be funded
with monies recelved by Hospital or County pursuant to a castract with the state or federal
government or private entity in which Hospital or County is the grantes, Contractor and Cironp
Physicians shall comply with all the provisions of said contract, and said provigions shall be
deemed a part of this Agreement, as though fully set forth hereln, Upon request, Hospltal shal)
deliver a copy of said contract to Contractor at no cost to Contractor,

119 Coordination with Attending Physiclans, Contractor shell ensure that each
Group Physiclan promptly reports the results of all professional setvices furnished to an ED
putiont to such patient’s attending physician(s) and any other physiclan(s) engaged in specialty
consltation or treatment for such patient,

120  Medlcal Recopds and Claims,

(8)  Contwactor shall enmure that each CGroup Physician prepares complete,
timely, acourate and legible medical and other records with respoct 1o the sarvices and treatment
furnished to B patients, in accordance with the Hospital Rules, federal and state laws and
regulations, and standards and recommendations of such nationally recognized nocrediting
organization as Hospital designates from time to time, All such information and records relating
to any HD patient shall be: (i) prepared on forms developed, provided of approved by Hospital,
(if) the sole propexty of Haspital, and (iif) maintained at Hospital i aceordance with the terms of
this Agreement and for so long as is required by applicable laws and rogulations.

(b)  Contraotor shall maintain and uposn. request provide to BD patients,
Hospital, and state and fedoral agencies, all financial books and records and medical records and
charts as may be necessary for Contractor and/or Hospitel to comply with applicable state,
fderal, and local laws and regulations and with contraots betwesn Hospital and third party
payors. Contractor shell cooperate with Hospita! In completing sueh olaim forms for ED Ppatienis
ag may be requited by insurance catriets, health care service plans, governmental agencies, or
other third patty payors, Confractot shall retain all such records and information for at least ten
(10) years following the explration ot termination of this Agreemend, This Section 1,20(b) shatl
survive the expiration or termination of this Apreement,

121 Records Available to Contractor. Both during and afier the term of this
Agyeement, Hospital shall permiit Contractor and Contractor's agents to tnspect and/or duplicate,
at Confractor’s sole cost and expense, any mediocal chart and record to the extent necessary o
meet Contractor’s profossional respeneibilities to patients, to assist in the defonse of any
malptactice ot similar ofaim to which such chast or record may be pertinent, and/or to fulfil{
requitements pursuant to provider contracts to provide patient information; provided, howevet,
such inspection or duplication is permitted and condueted in accordance with applicable legal
requiterents ahd puisuant to commonly accepled standards of patient confidentiality.
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Contrastor shall be salely responsible for maintaining patient confidentiality with respect fo any
information which Contractor obtaing pursuant to this Section,

- 122 Respouge Timog, Contractor shall ensure thet each Group Physician responds in
person. to a request for an emergenioy evaluation by the attending phystcian or the ED physiclan
within & responze tine frame as required by the patient’s medieal condition and in accordance
with Hospltal Rules. Confractor shell ensure that each Group Phystcian responds within forty
(40} minutes by phone, if aslced to respond by phone, to any request for an BD or patient phons
consyltation and subsequent follow-up at Hospital,

123 Group Physlcians.

(0)  Conitactor shall employ, contract with, ot otherwise engage Group
Physicians. Confractor has initially engaged those Group Physicians listed (and identified by

NPT mumber) on Bxhibit1.23(s) to provide the Services, which Group Physicians are hergby
approved and accepted by Hogpital,

(b)  Contractor may from time to time engage one (1) or more additional
Gtoup Physicians (inoluding locutn tenens physicians) to provide the Services under this
Agreoment, subjeot to Hospital's prior written approvel, which approval may be given, witiheld
or conditloned by Hospitsl i its sole discretion, In the event Hospital withholds approval with
regpoot to any additional Group Physician, such Group Physician shall not be entitled to any
“fait hearing” or any other heating or appellate review under any provision of the Medienl Staff
Bylaws, unless Tospital detetimines that the withholding of approval is reportable to any state’s
medical board or other agency responsible for professional licensing, standards or behavior,

() Contractor shall ensure that, during the term of this Agreement, any and
all Group Physioians (lecluding locum tenens plrysicians) providing the Services satisfy the
professional standards and qualifications set forth in this Asticle T of this Agteement,

(@) Contractor shall provide promypt written notice to Hospital in the event any

Croup Physician resigns, Is terminated by Contractor, or otherwise ceases to provide the
Setrvices,

(&)  Contractor shall ensure that the Services are performed onty on the
Hospital’s premises by Group Physicians who have boen approved and accepted by Hospital,
and have ot been removed in accordance with this Agreement,

(f)  Contractor shall cause each Group Physician providing the Services to
comply with all obligations, ptohibitions, covensants and conditions imposed on Conteacior
purguant to this Agreement. Contractor nhall cauge each Group Physiclan to execute and deliver
to Hospital a letter of acknowledgmant in the form attached as Exlibit 1.23(0) prior to
providing any Services under fhis Agroement, )
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ARTICLE 11
COMPENSATION

21 Compengation. Hospital shall pay to Contractor the amount determined in
accordance with Tghibit 2.1 (the “Compensaiion®), upon the tetms and conditions set forth
thereln, The total amount payable by Hospital to Contractor under this Agreament shall not
exceed the surm of Two Hundred Fifty Thousand Dollars ($250,000.00),

2.2 illin ollection for NMC Seryices, Hospital shall have the sole and
exclusive right to bill and eollect for any and all Professional Services rendered to Hospital
Patiants by Contractor ot any Group Physician under this Agreement (ihe “NMC Services™),
Hospital shall have the sole and exclusive right, titls and interest in and to acoounts receivablo
with regpect to such NMC Services.

(0)  Assignment of Clajms, Contractor hereby ugsigns (or reassigns, as the
opse may be) to Hospital all claims, demands and rights of Contractor for any and all NMC
Bervices rendered by Contracor pursuant to fhis Agreement. Contractor shall take such action
and executs such documents (e.g., CMS Formg 855R and 855T), as may be reasonably Necessary
ot appropiiate to effectuiate the assignment (or reassighment, as the case may be) to Hospital of
all claims, demands and rights of Contractor for any and all NMC Services rendered by
Contractor puranant to this Apreement.

() Fees and Rates. Hospital shall have the right to dotermine, after
consultation with Contractot, all rates and oharges for NMC Services rendered by Contragtor
putsusnt to this Agreement, including feo-forservice rates.

(¢)  Coopernflon with Billing ang Collections. Contractor shall cooperate
with Hospital in the billing and collection of fees with regpect to NMC Services rendered by
Contsactor, Without limdting the generality of the foregoing, Contrastor shall cooperate with
Hospital in completing such claim forms with respest to WMC Services rendersd by Contrastor
porsuant o this Agreement as may bo requited by insurance carriers, health care servios plans,
govetnmental agencies, or other thivd party payors,

() Hospital as Exclusive Souree for Compensation for NMC Services,
Contractor shall seel and obtain compengation for the performance of NMC Services only fromm
Hospital. Contrector shall not, bill, assess ot charge any fes, asssssment or charge of any type
against any Hospital patient or amy other person cr entity for NMC Services rendeted by
Conlmotor purspant to fhis Agreement, Contractor shall prompily deltver to Hospltal any and all
compensation, in whatever form, that is recelved by Contractor or any Group Physician, for NMC
Servives rendeted by Contractor or any Group Physician pursuant to this Agreomont, ingluding
atty amount roooived from any Managed Care Organization (as defined below) for NMC
Services rendered by Conlractor or any Group Physician pursuant to this Agresment.

(&)  Indemnification for Billng Information. Contracior hershy agrees to
indemnify County, Hospital, its officets, supervisors, trugtees, employees and agents, from and
against any and all liability, cast, logs, penalty or expense (including, without limitetion,
attorneys’ foos and cowrt costs) incurred by Hospital resulting from negligent aots or negligent
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omissions of Contractort which result in inacourate and/or improper billing information furnlghed
by Contractor and relied on by Hospltal regarding Professionsl Services rendored by Contractor
to Hospital Ratients, to the extent such lisbifity, cost, loss, penalty or expense excesds the
amount of payment or reimbursement notually recetved by Hospital for such services,

23 Billing and Collection for Excluded Services.

(8)  This Agreoment, including the compensation provisiong set forth in
Exhibit 2,1, shall apply only to Professlonal Setvices provided by Contractor to patients who
prosent to the Hospital ot Clinio es Hospital patlents (inpatient, outpatient and/or BD patient),
This Agreement ghall not apply to patients reforred 1o the Hospital or C'linte frotm any
Contractor offive, Group Physician, or private prestice of any Group Physician (“Excluded
Patients”).” In the event thet Contractor recelves any payment for Hxcluded Services from
County, Contractor shall promptly retuga such payment to County,

by  Contractor shall identify Bxcluded Patients by writlng “Excluded Patient”
on the encounter oharge foxm at the time the Excluded Service is provided, or within twenty-
four {24) hours of that service, and provide a copy to Hospital,

(¢)  Contractor shall have the exclusive right to bill, collect and awn the
professional component withrespect 1o all Professional Services provided to Exoluded Patients
at Hospital or Clinie (“Exeluded Services”), Confractor shall bill all Bxcluded Patients and
third paity payors for the professional component with respest to the Exeladed Services at iis
own expense and under its own provider number, exoapt where divact patient billing is
otherwise prohibited,

(d)  Contractor shall, to the extent permitted by Jaw mad permitted by any third
party payor agreements with County, Hospital ot Clinic, and permitted by the terms of this
Agreement, look exolusively to Exoluded Patisnts, or those third party payors responsible for
the payment of the professional component, ag the sole source of ity compensation for the

Excluded Bervices provided at Hospital. In no case shall Hospital pay any amount to Contractor
with respect to the Excluded Services.

(¢} Contrector shall follow govetnment progratm regulations on patient billing
for patlonts coversd by any Federal Health Care Program. Coatractor shall cease any billing
practices which viclates thess regulations, and shall indemnify County for all demages, costs,

oxpenses, and losses inourred by County, including but not Hmited 4o attorneys’ fees, as a rosult
of aty violation,

(f)  County shall bave the right to disapprove the uss by Confractor of any
oolleotion agency which engages in condust which results in the unreasonablo ANDOYANCS OF
harasement of patients, Contractor shall either cute this problem or discharge the collection
agency within thitty days following written notice of disapproval by County. Contractor shall,
if this probler oscurs & second time, discharge the collection agency within thirty (30) days
following writtor notice of disapproval by County,
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24 Third Party Pavoy Avyangements.

(&)  Contractor shall cooperate in all ressonable respects necessary to facilitato
Hospital’s entty into or maintenence of any third party payor atrangsments for the Provigich of
sorvices under Federal Health Care Programs ot any other public or private health and/or hospital
care programs, including insurance progreams, self-fanded employer heslth programs, health care
service plans and preferred provider organizations,

(b} To enable Hlospital o the Clinic to participate in any thied party payor
arrangement, Contractor shall, not more than ten (10) busness days following Floapltal's toquest;

(i)  Initiate enrollment as a provider (if requived by the third party
payor), separate from Hospital and Clindo, with any third pagty
payor or intermediate organization (including any independent
practios association) {each, & “Managed Care Organization”)
designated by Hogpital for the provision of Professional Services
to Hospital patients covered by such Managed Care Organization;

() Complete any doocuments (o.g., CAQH Universal Provider

Datasoutce form) as may ba reasonably necessary or appropriate to
effectunte enrollment;

(i)  Enter into a written agreetent with such Managed Care
Organization as may be necessaty or appropiate for the provision
of Professional Services to Hospital patients covered by such
Managed Cate Organization; andfor

(iv)  Bnter into a written agreement with Hospital regarding global
billing, cepitation or othor payment artangements as may be
nevessary of appropriate for the provision of Professional Services
to Hogpital patients covered by such Managed Care Organization,

ARTICLE Y11,
INSURANCE AND INDEMNITY

31 DEyidemee of Covernge. Prior to commencement of this Agroeinent, the
Contractor shall provide a “Cextifioate of Insurance” cerfifying that coverage as tequired horein
has been obtained, Tndividual endorsements executed by the lhsurance carrier shall acoOIMPpAay
the certificate. In addition, the Contractor upon roquest shall provide a certifiad copy of the
policy or policies, This verification of coverage shall be sont to Hospital’s Medical Staff Offics,
unless otherwise directad, The Contractor shall pot receive a “Notice to Proceed” with the work
under this Agresment until it has obtained all insurance required and Hospital has approved such

insuranoe, This approval of insurance shall neither relieve nor deorease the liabllity of the
Contractor,

3.2 Qualifying Insurers. All coverages except surety, shall be issued by compandes
which hold & cuirent polioy holder’s alphabetic and finencial size category rating of not less than

g
LAV 7RR08.2



J

[ —

A-VII, according 1o the surrent Best’s Key Rating Guide or 4 company of equal finaneial
stability thet is approved by Hospital’s Contracts/Putchasing Director,

33 Ingmrance Coverage Requirements, Without Hmiting Contractor’s or Group
Physician’s duty to indemmnify, Contractor shall maintain in effect thronghout the term of this

Agreement, at Contractor’s sole cost apd expense, a polioy ot policies of insurance with the
following mininmum lnits of Hability;

(&)  Frofessional Uability insurance, covering Coniractor and each Group
Physloian with coverage of not lsss than One-Miltiot Dollars ($1,000,000) per physieien per
ocoustense and Three-Million Dollars ($3,000,000) per physician in the aggregate: ot such other
amount(g) of professional linbility insurance a8 may be required by Asticle 2,21 of Hospital's
Medical Staff Bylaws from tine to time, to cover Hability for malpractice and/or errors or
otoissions made In the course of rendering services under this Agreement. If any proftssional
lighility inswrance covering Contractor and Group Physician is procured on a “Claims Made”
rather then “Occttrence” basts, then Contractot and Group Physiclan shall elther continue such
ooverage or abtain extended reporting coverage (“I'ail Coverage™), as appropriate, upon the
oceutrence of any of the following: (1) termination or expiration of this Agreement; (if) change of
coverage if such change shall result in a gap in coverage; or (1ii) amendment, reduction or other
material change in the then existing professional liability coverage of Coniractor if such.
amendment, reduction or other materlal change wil result in a gap in coverage, Any Tail
Covetage shall have lHability limits in the amount set forth above and shall in all events continue
in existence until the greater oft (8) three (3) years or (b) the longest siatute of imitations for
professional and general Hability for acts committed has expirad. All insuranoe required by this
Agreement shall be with a company acceptable to County and {ssved and executed by an
admitted insuter authosized to teansact Insurance business in the State.

() Commerclal geneeal linbility insurance, including but not limited to
premises and operations, Including coverage for Bodily Injury and Property Damage, Petsonal
Injury, Contractual Libility, Broad form Property Damage, Independent Contractots, Products
and Comploted Operations, with a cotnbined single Hmit for Bodily Injury and Property Damags
of not less than Oue Million Dollars ($1,000,000) per ocourrence,

1 Bremption/Modification (Tustification aitached; subject to approval),

(¢)  Business automobile Uability insuranee, covering all motor vehicles,
including owned, leased, non-owned, and bired vehioles, used in providing services wnder this
Agresment, with a combined stogls lHimit for Bodily fnjury and Property Damage of nof leas than
Qne Million Doliars (31,000,000} per occurrence.

[ EBxemption/Modification (Justification attached; subject to approval).

() Workers’ Compensation Insurance, if Contrestor omploys othets in the
performance of this Agreement, in accordance with Californin Labor Code Section 3700 and
with Broployer’s Liability limits not less than One Million Dollags ($1,000,000) each petson,

One Million Dollars (§1,000,000) each ascident and Ome Million Dollats ($1,000,000) each
disease,
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[l Exomption/Modification (Justification attached; subject to approval),

34 Other Insurance Requirements. All insurance required by this Apreement shall
be with a company acceptable to Hospital and issued and executed by an admitted Insurer
authorized to transact insurance business in the State. Utiless otherwlse specified by this
Agreametit, all such Insurance shall bo wiitten on an occurrence basis, or, if the policy is not
writien on an oceutrence basis, such policy with the coverage tequired herein shall continys in
effeot for a perlod of three (3) years foltowing the date Contractor and Group Physiclans
complete their performance of services under this Agrooment,

Each Hability policy shall provide that Hospital shall be given notice in writing at
least thirty (30} days in edvance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof, Fach polley shall provide coverage for Contractor, CGiroup
Physiclens, and additional insured with respect to claims arising from esch suboontractor, if any,
porforming wotk nnder this Agreement, or be accompanied by a cerfificate of insurance from

each subcontractor showing each subcontractor has identiosl insurance coverage to the above
requirements.

Commerdly ral Babtitty and autamobile Uability policles shall provids an
endorsement noming the County of Monterey, iis officens, agents, and emplovees az Addizonal

{ngureds with respect fo Habillty arising out of the Confracior’s work, Including ongoine and
completed operations, and shall further provide that such Insurance is primary Insurance fo GaHy
tngurange or self-insurance malniained by the County and that the insurance of the Aditiong]
nsureds shall not be called upon to contribute to a Ioss covered by the Contractor’s tnsuranca.
The required endorsement from for Commerclal General Liability Additional Ingured is 50
Form CG 20 19 11-85 or 0G.20 10 10 01 in tandem with GG 20 37 10 0] (2000). The requived
endorsement from for Automobile Additlonal Insuped Endorsement is ISO Form Cd 20 48 02 99,

Priot to the execution of this Agresment by Hospitel, Contractor shall file
cettiflcates of insurance wifh Hospital's Medical Staff Office, showing that the Contractor hag in
effect the insurance required by this Agreement, The Contractor shall file a new or amended
certificate of insurance within five (5) calendar days after any change Is made th any fnsurance
pokicy, which would alter the information on the certificate then on file. Acceptance or approval

of thsurance shall in ho way modify or change the indemnification clause in this Agrooment,
which shall continue in fifll force and affect,

Confractor and each Group Physician shall at all times during the terin of this
Agreement maintaln fu foree the insurance coverago tequired under this Agreernent and shall
send, without demand by Hospital, annual certificates to Hospltal’s Medical Staff Office. I$the
certificate i8 not recetved by the expiration date, Hosptial shall notify Contractor and Clontrastor
shall have five (5) calendar days to send in the certtficate, svidencing no lapse in covers e
during the intetim, Failure by Confracior to maintain such insurance is s default of this
Agresinent, which entitles Hospital, at its sole diseretion, to terminate the Agreement
immediately.

33 Right to Offset Insurance Costs. In the event that Cotdractor does not purchase
the liability insurance set forth. in this Section, and without Hmiting any rights or remedies of
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County, County may at its option and within its sole diseretion provide the lisbility insurance
required by this Seotion and continue to pay the pramivms therefor, If Contractor does not
protptly reimburse all such amounts, then County shall have the right to withhold end offset the
sompensation due to Confractor undex this Agreement, In addition to such other tights or
priviloges as County may have at law or i equity,

36  Indempification,
{8)  Indemnification by Contractor, Contractor and each Group Physician

shell indemuify, defend, and hold harmless County, 1t officers, sgents, and employees, from and
agalnst any and all claims, Habilitles, and losses whatsoever (including damages to property and
injuties to or death of persons, court costs, and reasonable attorneys’ fees) oceurring o resulting
to any and all persons, firms or corporations furnishing or supplying wotk, services, materials, or
supplies in connection with the performance of this Agreement, and from any and all claims,
Habilitles, ad losses occuning or resyliing to any person, firm, of corporation for damage,
injury, or death arising out of or connected with Contractor’s ot Group Physicians’ performance
of this Agreement, unless such claims, liabilitles, or losses atise out of the sole negligence or
willful iisconduot of County. “Contractor’s performance” includes Contractor’s and. Group

Physicians’ acts ot omissions and the acts or omissions of Contractor’s officers, employsos,
agents and subcontractors.

(b)  Indemnification by County, County agroes to defend, 1oderanify, and
hold harmless Contractor and Group Physicians, 1o the extent permitted by applicable law, from
and against any and all clalms end losses whatsoaver acoruing or resulting (o any person, flim or
corporation for dartages, injury or death arising out of o connected with any negligent act or
omission or willful misconduct of County or iy of its agents or employees,

37 Dndemnification for Thnely Payment of Tax Conlribations. Itis expressly
agread by the Partios hereto that no work, act, commission or omission of Contractor or Group
Physician shall be construed to make ox render Contgactor or sny Group Physleian the sgent,
employee or sorvant of County, Coutrector and each Group Physician agrees to indemnify,
defend and hold harmless County and Hospitel from and against any and all liability, loss, costs
or obligations (including, without limitation, interest, penaltics and atforiey’s foes in defending
againgt the same) against County or Hospital basad upon any olaim that Contractor bas fatled to
make proper ad timely payment of any vequired tax contributions for fself, its employses, or its
purported agents or independent contractors.

38  Hospital Services, Fospital shall retuin professional and ndministrative
regpansibility for the operation of the Hospital and/or Clinie, a8 and to the extent requived by
Title 22, California Code of Regulations, Section 76713, Hospital's retention of such
tegponsibility is not intended and shall ot be construed to diminigh, linit, alter or otherwise
modify i any way the obligations of Contractor under this Agreement, inoluding, without

limitation, the obligations under the insurance and indemmification provisions set forth in this
Article 117,

39 Survival of Obligations, The Parties® obligations under this Atticle 11T shall
sutvive the exptration or termination of this A greement for any reason.
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ARTICLE 1V,
RELATIONSHIP BETWEEN THE PARTIES

41  Independent Confractor,

(m  Contractor end each Group Physician is and shall at all times be an

.independent contractor with tespect to Hospital in the performance of Contractor’s and Group

Physician’s obligations under this Agreoment, Nothing in this Agreement shall be conistrued to
oreats an employer/employes, joint venture, partnership, lease or landlord/tenant relattonship
between Hospital and Contractor or Hospital and any Gronp Physictan, No Group Physician
shall hold himaelf or hetself out as an officer, agent or eraployee of Hospital, end shall not ingur

any contractusl or financial obligation on behalf of Hospital without Hospital’a prior writien
congent.

(b)  Ifthe Internal Ravenue Service (FIRS™) or any other governtnental agency
should inquire about, question or challenge the independent contractar status of Contractor or
any Group Physiclan with respect to County, the Patties hereto mutuslly agree that: (i) each shall
inform the other Party heteto of such inquity or challenge; and (i) County and Contractor shall
each have the right to participate in any discussion or negotiation cocurring with the taxing
agonoy, regardless of who initiated such discussions or negotiations, In the svent the taxing
agency conclndes that an independent contractor relationship does not exist, County may
terminate this Agreement offective immediately upon written notice. In the event of such,

termination, the Patties remain fres to negotlate an employet/employee contract with any Group
Physleian,

4.2 Limitation on Control, Hospital shall neither have nor exsroise any control or
direction over Contractor’s ar any Group Physiolan’s professional medical judgment or the
methods by which Contractor or any Group Physician performs professional medical services;
provided, however, that Contractor and Group Physiclans shall bo subjoct to and shall at all times
comply with. the Protosols and the bylaws, guidelines, policies and rules applicabls to other
metnbers of the Medical Staff,

43 Practico of Medieine. Contractor and Hospital acknowledge that Hospital is
neither authorized noy qualified to engage in any activity which may be constmed or deemed to
congtitate the practice of medicine, To the exient that any act or service required of, o1 Teservad
to, Hogpital in this Agreement is construed or deemed to constitute the practice of medicine, the
performence of such act or service by Hospital shall be deemed waived or unenforceable, unlegs

this Agreement can be amended to comply with the law, in which case the Parties shall maks
such amendraent,

44 No Benefit Contributions. Hospital shall have uo obligation under this
Agteement to cotpensate ot pay applicable taxes for, or provide employes benefits of any kind
(including contributions to government mandeted, employment-related insurance and similar
programs) o, or o behalf of, Contrastor or any other person employed or refalned by
Contractor. Notwithstanding the foregoing, if Hospital determines or is advised that it is
tequitsd by law to compensate or pay appieable taxes for, or provide employes benefits of any
kind (including contributions to government mandated, employiment-related insurance and
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similar programs) to, or on behalf of, Contractor or any othet person employed of retained by
Contractor, Contractor shall reimbutse Hospital for any such expenditure within thirty (30)
calendar days after being notified of such expenditure,

45  Referrnls. Contractor and the Group Physicians shall be entitled to refer patients
to any hospital or other health care facllity or provider deemed by Contractor or the Group
Physiclans best qualifled to deliver medical services to any partioular patient. Nothing in this
Agreement or in any other wiitten ot oral agreement between Hospital and Contractor or
Hospital and the Group Physiciang, nor any oonsideration offered or paid in conneotion with this
Agreement, confermplates or requires the admission ot referral of any patients or buginess to
Hospital or any Affiliate, In the event that uny govermmental agency, any coutt or my other
judioial bedy of competent jurisdiction, as applicable, lasues an opindon, ruling or decision that
any payment, fee or consideration provided for hereunder is made or given in retutn for patient
reforrals, either Party tay at fs option terminate this Agresment with three (3) days’ notice to
the other Party. Coniractor’s and Group Physicians’ rights under this Agreement shall not be
dependent in any way on the referral of patients or business to Hospiial or any Affillate by
Contractor, Group Physiclan or any person stnployed or retained by Contractor.

4.6 Form 1099 or W-2, Ifrequired to do so under applicable law, Hospital shall
isgue an Internal Revenue Service Form 1099 or Rotm W2 to Confractor,

47  Confractor Compengation Arrangements. Contractor represents and watrants
to Hospital that the comypensation pald or to be paid by Contractor 1o any physician, is and will at
alf times be fair marlket value for yervices and items actually provided by such physician, not
takdng info account the velue or volume of referrals or other business generated by such
phyaician for Hospital or any Affiliate, Contractor further represents and watrants to Hoapital
that Contractor has and will at all times malntain a written agreement with each physician
reoelving compensation from Couftactor,

4.8  Cooperation,

. (&) The Parties xecognize that, during the term of this Agreoment and for an
undetermined time period thereafter, cortain risk management issues, legal issues, claims or
actions may arise that involve or could potentially involve the Parties and their respoctive
employees and agents, The Partios fiwrthor recognize the importance of vooperating with each
other in good falth when such issues, claitus or actions arige, to the extent such cooperation does
not violate any applicable laws, cavse the breach of any duties created by any policies of
insurance ot programs of self-insurance, or otherwise compromise the confidentiality of
communications or information regarding the issues, claims or actions, As such, fhe Partics
hereby agtee to cooperate in good faith, using thelr best offorts, to address such tlsk wanagement
and legal lssues, olairag, ot astions,

(b)  The Partles fiarther agreo that if n vontroversy, dispute, claim, aotion or
lawsult (each, an *Action™} arises with a third party wherein both the Parlies ate theluded as
defendants, each Party ghall prompily disclose to the other Party in writing the existehee and
continuing status of the Action and any negotiations relating thereto. Bach Party shall make
every reasonable attempt to include the other Party in any settfement offer or negotiations. In the
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event the other Party 1a not lncluded 1. the setilemant, the sttling Party shall imimediately

disclose to the other Party in writlng the acceptanco of any settlement and terms relating theteto,
if allowed by the setilement agresment,

(0)  Contractor shall cooperate with the individual designated by Hospital to
have principal 1esponsibility for the administration and operation of the Hospital and/or Clinic,
Buch cooperation shall include supervision, selection, assignment, and evaluation of persoansl;
management aad direction of equipment maintenance; development of budgets; and oversight of
the acquisition of matoerialy, supplies, and equiproent.

(d)  Contractor shall agsist Hospital, as reasonably requested by Hospital, i
Hospital's compliance with applicable laws and the standards, requirements, guidelines and
tecommendations of any governing ot advisory body having authority fo set standards relating to

the operation of Hogpital, or any nattonelly recognized acorediting organization that Hospital
designates from timne to time.

4.9 . Contractor’s Performance. County or Hospital, at its option and within its solo
discretion, may seek evaluation of contractual performance by requesting input from Hospital’s
Medical Director/Chief Medical Officer and from other professionals within Hospital,

410 Right of Inspeetion. Upon reasonable prior wrltten notice, Hospital and County
officials and thely designees may inspect the books and records of Contractor which are
necessary to detormine that work performed by Contractor or any Group Physician to patients
hereunder is in accord with the requirements of this Agreement. Such ingpection shall be made
in a mannet so ea not to disrupt the aperations of Hospital or Contractor.

411 Agcoss to and Audit of Recoxds, Hoapital shall have the right to examine,
monitor and andit all records, doouments, conditions, and activities of the Contractor and its
suboontractors related o setvices provided under this Agreement. Pursnant to Government Codo
Section 8546,7, if this Agreement involves the expenditore of public fonds i excess of Ten
Thousand Dollars (§10,000), the Parties may be subject, at the request of Hospital or s part of
any audit of Hogpital, to the examination and audit of the State Auditor pertaluing to maiters

copnsoted with the petformance of this Agroament for a perfod of three (3) years after final
payiment under the Agreement,

ARTICLEV,
TERN AND TERMINATION

81 Term. This Agreement thall become effective on September 1, 2011 (the
“Ilffective Date”), and shall continue until August 31, 2012 (fhe “Expiration Date”), subject to
the termination provisiona of this Agreement,

32 Termination by Hospltal, Flospital shall have the ripht to terminate this
Agreeament upott the occurrence of any one or more of the following events:

(a)  breach ofthis Agreement by Contractor or any Group Physiclan where the
bLreach, is not ouced within thirty (30) calendar days after Hospital gives written hotise of the
breach to Contractos;
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(t)  negleoct of professional duty by Contractor in a manner that poses an

imtninent danger to the health or safety of any tndividual, or violates Hospital’s policies, rules or
regulations;

(¢)  thereis a “substantiel change” in Contractor which has not teceived priot
wriiten approval or subsequent ratification by Hospital, The retirement, withdrawal, termination,
or sugpension of one (1) or mote Group Physicians of Contractor at any thne durltg the term of
this Agreement shall be considered to be a “substantisl change” in Contractor only if there is a
teduotion in houts equivalent to in excess of one full-tims CGroup Physician, Notwithstanding
anything in the foregoing to the contrary, the retirement, withdrawal, termination, or suspension

of any single Giroup Physiclan of Contractor shall not constitute 4 “substantial change” in
Contractor as that term 1s used herein;

(d)  breach by Contractor or eny Group Physician of any HIPAA Obligation
(a9 defined in Exhibit §.4);

(0)  Contractor makos af assignment for the benefit of creditors, admits in
wiiting the inability to pay its debts as they maturs, applies 1o any court for the appointment of a
trustee of rocelvot over its assets, or upon sommencement of any voluntary or involuntazy
ptoceedings under any bankruptey, reorganization, aitangement, insolvency, readjnstment of
debt, dissolution liguidation or other similar law or eny jurlsdiction;

®  the insuranco required to be matniained by Contractor wnder this
Agreoment is terminated, reduoed below the minimum coverage requirements set forth in (s
Agreement, not rencwed or cancelled (whether by action of the insurance company or
Contractor) for ay reason, and Coutactor has not obtained replacement coverage as tequired by
this Agreement prior to the sffective déte of such termination, reduction, nov-ronewal o
cancellation;

- (8  Contractor is rendered unable to comply with the terms of this Agreement
for any reason; or

(%) upon asale of all or substantially all assets comprising Hospital's acute
cate hospital facility, any change of control in Hospital’s organizetion, or any change fo control
of its day to day operations, whether fhrough 8 membership change or by management conteact,
Hogpital shall notify Contractor in writing of such sale or change of control ot least thirty (30)
days prior to the closing date of any snch sale or the effsctive date of any such change of control,

83  Terminatlon by Contractor. Contractor shall have the right to terminate this
Agreetnent upon bregch of this Agreement by Hospital whore the brouch is not cured within
thirty (30) calendar days after Contractor gives wrtitan notice of the breach to Hospital,

54 Termlnation ox Modification in the Event of Government Action,

(a)  Ifthe Partles receive notice of any Glovernment Action, the Parties shall
attempt 10 amend this Agreement in order to somply with the Government Action.
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(b)  Ifthe Partles, acting tn good faith, ave unable to make the amendments
hecesgaty to comply with the Government Action, of, alternatively, if either Party determines in
good faith that compliance with the Government Astion I tmpossible or infensible, thig
Agreement shall terminate ton (10} calendar days after one Party notices the other of such fact,

(¢)  Torthe purposes of this Sestion, “Government Action” shall mean eny
legislation, regulation, rule or procedurs passed, adopted or implemented by any federal, siate ot
local government or legislative body or any private agency, or any notice of a declsion, finding,
interprotation or action by any govermmental or private agency, coutt or other third party which,

in the opinion of counsel to Eospital, beesuse of the arrangement between the Parties putsuant to
this Agresment, if or when implemented, would:

{f)  tevoke or jeopardize the status of any health facility liconse
granted to Hospital or any Affiliate of Hospital;

(i)  revoke ot jeopardize the Tederal, state or local tax-exempt status of
Hospitel or any Affillate of Hospital, or their respective tax-exempt
financial obligations;

(i) prevent Centractor or any Group Physician from being able fo
aceess and use the fucilities of Hospltal or any Affiliate of
Hoaspital;

(iv)  constitute a violation of 42 U.S,C, Section 1395nn (commonly
referred to ag the Stark law) if Contractor or any Group Physician
referred patients to Hospltal or any Affiliate of Hospital;

(v)  prohibit Hospital or any Affiliate of Hospital from billing for
setvices provided to patisnts referred to by Contractor or any
Group Physician;

(vi)  subject Hospitel or Contractot, any Group Physician, or any
Affiliate of Hospital, or any of their respective employees or
agents, to ctvil or criminal prosecution (lncluding any excise tax
penalty under Internal Revenue Code Section 4958), on the basis
of their participation ln. executing this Agreement o performing
their respective obligations under this Agreement; or

(vil)  jeopardize Hospital’s full accreditation with any accrediting
organization as Hospital desighates from tims to time,

()  TForthe putposes of this Agreement, “Affiltate” shall mean any ontity
which, dirently or indirectly, controls, Is controlied by or is uader common control with Flospital,

85 Termination withont Cange, Either Party may terminate this Agreemont
without cause, expense or penalty, effective aixty (60) calendar days after written notice of
termination i given to the other Party,
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5.6  Lffect of Termination or Explration. Upon any termination or expiration of
thiy Agreement;

(a)  Allrights and obligations of the Parties shall cease sxcept: (i) those rights
and obligations that have acerued and remain unsatisfied prior to the termination or expiration of
this Agreement; (i) those tights and obligations which exprossly survive termination or
expiration of this Agtesment; and (i) Contractor’s obligation to continue to provide services to
Hospital patients under Contactor’s and Group Physiclans® cate at the time of expiration or

termination of this Agreoinent, until the patient’s eourse of treatment is vompleted or the patient
is transferred to the oare of another physician,

(b}  Neither Contractor nor ary Group Physielan ehall do anything ot cause
any other persan to do auything that interferes with Hospital’s efforts to engage any other petson
or entity for the provision of the Services, or intetfere in any way with any relationship betwreen
Hospital and any othet person or entity who may be engaged to provide the Services to Flospital.

(¢)  Ciroup Physiclans shall not have any right to a “fair hearing” or any other
similar rights or procedures under the Medical Staff bylaws or otherwise,

() This Seotion 5.6 shall survive the expiration or tetmination for any reason,
of this Agreement,

37 - Return of Property, Upon any termination or explration of this Agreement,
Contractor shall immediately retun to Hospital all of Hospital's propetty, including Hospitai®s
equipment, supplies, furniture, fornishings and pationt recotds, which is in Contractor’s or any
Group Physiotan’s possession or under Contractor’s or any Group Physician’s control,

ARTICLE VI,
GENERAL PROVISIONS

6.1 Amendment. This Agreement may be modified or smended only by mutual
written agreement of the Parties, Any such modification or amendment must be in witting, dated
and slgned by the Parties and attached to this Agreement,

6.2 Assigument. This Agreement is entered into by Hospitel in reliance on fhe
professional and edministiative slills of Conteactor. Contrastor shall be solely responsible for
providing the Services and otherwise fulfilling the terms of this Agreement, except ag
specifically set forth in this Agresment. Fxoopt for assigument by Hospital to an entity owned,
conirolled by, or under common eantrol with Hoapital, nelther Party may assign any intevest or
obligation wnder this Agreement without the other Patty*s prior wiitten consent, Subject to the
foregeing, this Agreament shall be binding on and shall imwe to the benefit of the Parties and
their respective successors and agsigns,

6.3 Attorneys’ fees, If oifher Party brings an action for any ralief or collestion
againat the ofher Party, declaratory or otherwiss, arising out of the srrangement described in this
Agreement, the Josing Party shall pay to the prevailing Parly a reasonable som for attornays’ fees
and costs nctually inoursed in bringing such action, including without Umitation fees incurred in
arbittation, at itial, on appeal and on any review therefiom, all of which shall be deemed to have
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acorued upon. the commencement of such action and shall be paid whether or not such action is
prosecuted to judgiment. Any judgment o oxder entered in such action shall cantain e specifi
provision providing for the recovery of aitorneys’ fees and costs ingurred in enforelng such
judgtent. For the pugpose of this Section, atterneys’ fees shall include fees incurred in
copnection with discovery, post Judgment motions, contermpt proceedings, parnlshment and lovy,

64 Complinnce with HIPAA. Contractor and Group Physictans shall comply with
the obligations vader the Health Insurance Portability and Acoountability Act of 1996 (43 U.S.C,
§ 13204 ot seq.), as amended by the Health Information Technology for Reonomic and Clinical
Health Aot of 2009, and a1l rules and regulations promulgated thereundar (vollectively,
“HIPAA,” the obligations oollectively referred to hersin as “HIPAA Obligations”), as set forth

in Exhibit 6.4, The HIPAA Obligations shall survive the expiration or termination of this
Agreement for sny reagon,

65  Complisnce with Laws and Accreditation. Contractor and Group Physielans
shall comply with all applicable laws, ordinances, codes and regulations of foderal, state and
local governments (collectively, “Laws”) applicablo to Contractor and Group Physicians, the
provision of the Services, or the obligations of Contractor and Ciroup Physiciang under this
Agreement, inoluding without Himitation laws that require Conteactor or any Group Physician to
disclose any econornic interest or relationship with Hospltal, the Emergency Medioal Treatment
and Active Laber Act and the riles and regulations thereunder (“EMTALA), and Califomla
Health and Safety Cods Seetion 1317 and the rules and regulations thereunder (*Health ant
Safety Code §13177), Coniractor shall perform and handle all patient transfers and reports {n
accordance with applicable laws, including EMTALA, and Health and Safety Code §1317.
Contractor and Group Physielans shall tzke actions necessary to ensure that the Hospital and/or
Clinic is operated in accordance with: all requirements of & nationally recognized acorediting
organization that Hospital designates from time to time, all applicable licensing requirements,
and all other relevant requirements promulgated by any federal, state of local ageniey.

6.0 Complianee with Medicare Rules. To the extent required by law or regulation,
Contractor shail make available, upon writien request from Hospital, the Seotstary of Health and
Hurnan Setvices, the Comptroller General of the United States, or any other duly authorized
agent or reprosentative, this Agreement and Contractor’s books, documents and records.
Confractor shall pregerve and make available such books, documents and records for a period of
ten (10) yenrs after the end of the toroo of this Agresment, or the length of time required by state
or fedoral law. If Contractor Is requested to diaclose books, documents or records pursuast to
this Seotion for any putpose, Contractor shall notify Hospital of the nature and goope of such
request, and Contractor shall make available, upon written request of Hospital, all such books,
documents or records, Conttactor shall indemnify and hold harmless Hospital if any amount of
reimbursetment is denied or disellowed becauss of Contractor’s failure to comply with the
obligations set forth in this Section. Such indernity shall nolude, but nat be limited to, the
atnount of reimbursement dentad, plus any interest, penaliies and legal costs. This Section shall
sirvive the expiratlon or fermination for any reason of thiy Agreement,

If Contractor catries out any of the duties of the contract through a subcontract, with
valhue or cost of Ten Thousand Dollars ($10,000) or more over a twelve {12) month period, with
a telated organization, such subsontract shall contain a clavse to the effeot that wntil the
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expiration of ten. (10} years after the firnishing of such Services pursuant to such subcontract, the
related organization shall make available, upon written request by the Secretary, or upon request
by the Comptroller General, or any of their duly authorized representatives, the subcontract and

books, doouments and tecords of such organization that are necessary to verify the natuye gnd
oxtont of such. costs, .

6.7  Confidentis) Informatiosn.

(®)  Duting the torm of this Agreement, Contractor and Group Physicians may
have aocess to and become acquainted with Trade Secrots and Confidential Tnformation of
Hospitel, “Trade Secrets” inoludes information and data releting $o payor contracts and
aecounts, olients, pationts, patient groups, petient lists, billing practices and procedures, buginess
technigues and methods, sirategle plans, oparations and related data, “Confidential
Information” includes Trade Seorets and any information related to the past, eurrent or
proposed operations, business or sirategic plans, fnanclal statements or reports, technology or
servicss of Tospital of any Affiliate that Hospital discloses or otherwise makes available in any
mannsr to Contractor or Group Physicians, or to which Contractor or Group Physiclans MY gain
access in the performanes of the Bervices under this Agreement, or which Contractor or any
Group Physician knows orhag reason to know is confidential Information of Hospital of any
Affiliate; whether such information is disclosed orally, visually or in writing, end whether or not
bearing any legend or marking indicating that such information or data is confidential. By way
of example, but not limitatton, Confideatial Infosmation includes any and all know-how,
proceases, manvals, confidental reports, procedures and methods of Hospital, any Hospital
putient’s individually Identifiable health information (as defined undar HIPAA), and any
informatlon, records and proceedings of Hospital and/or Medical Staff committees, pest review
bodies, quality commitioos and other comrnittees or bodies charged with the evalustion and
improvomont of the quelity of care. Confidential Information also includes propristary or
confidential information of any third party that may be in Fospital’s ot any Affiliate’s
poysession.

() Coniidential Information shall be and remain the sole property of
Flospital, and shall, as spplicable, be proprictary information protected under the Uniform Trade
Seorets Act, Neither Contractor nor any Group Physician shali use any Confidertial Information
for any purpose not expressly permitted by this Agresment, or disclose any Confidential
Information to any person or entity, without the prior written consent of Hospital, Contractor
and Croup Physiciens shall profect the Confidential Information. from unauthorized uge, 0CeSS,
or disclosure in the same manner as Confractat and any Group Physiotan protects his, hes, of iis
own confidential or proprietary information of a slmilar natwre and with no less than reasonable
care. All documents that Contractor and Group Physieians prepare, or Confidential Tnformation
that might be given 1o Contractor in the coutse of providing Services undec this Agrsoment, are
the exelusive property of Hospital, and, without the prior written consent of Hospital, shall not be
removed from Hospital's premises,

{6}  Contractor and Group Physicians shall return to Hospital all Conficlential
Iformation and all coptes thereof in Contractor’s and Group Physicians” possession ox control,
and potmanently erase all electronic copies of such Confidential Information, promptly upon the
written request of Hospital, or the termination or explration of this Agreoment, Nelther
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Contractor nor any Group Physician shall copy, duplicate or reptoduce any Confidential
Tnformation without the prior written consent of Foapital,

(d)  Thls Seotion shall survive the explration or termination of this Agresment,

6.8  Counterparty, This Agreernent may be executed th one or more counterparts,
each of which hall be deemed to be an originel, but all of which together shall constitute one
and the same ingtrument.

6.9  Disclogure of Interests. Contractor or any Group Physieian shall provide to
Hoapital, as requosted by Hoapital from time to time, juformation sufficient to disclose any
ownership, investment or compensation intetest or arrangement of Contractor, or any of
Contrastor’s or any Group Physiclan’s immediate family metubete, th any entity providing
“designated health services™ (as such term 15 defined tn the Statk Law (420.8.C.

Section 1395un) and its regulations) or any other health care services, This Section shall not
impose on Hospital any disclosute ot reporting requirements or obligations imposed on
Contrastor ot any Group Physiclan under any governmental program ot create an assumption of
such digelosure obligations by Hospital, Coniaotor and Group Physiclans shall have the sole
responsibility to fulfill any such federal end/or state reporting requirements or obligations,

6.10  Digpute Resolutlon. Inthe event of any dispute, controversy, claim ox
disagreepnent arising out of or related to this Agresment or the acts or omissions ofthe Partles

with respect to this Agreemont (sach, a “Dispute®), the Parties shall resolve such Dispute as
follows:

(0)  Meotand Confer, The Parties shall, as soon as reasonably practicable,
but in no case more than.ten (10) days ufter one Party gives written notice of o Dispute to the
other Party (the “Dispute Notice™), meet and confer in'good faith regarding such Dispute at such
time and place s mutually agreed upon by the Parties (the “Mect and Confer®), The obligation
to conduot a Meet and Confer pursuant to this Section does not obligate either Party to agtes to
any compromise or resolution of the Dispuie that such Party does not determine, in its sole and
absolute discretion, to be & satisfactory resolution of the Dispute. The Moet and. Confor shall be
copsidered a settlement negotiation for the purposs of all applicable Laws protecting statements,
disclosures or conduct In such context, and any offer in compromise or other statements or
conduct made af or in connsotion with any Mest and Confor shall bo protecied under such Laws.

(b)  Axbitration, If any Disputs is not tesolved to the mutnal satisfaction of
the Paxties within ten (10) business days after delivery of the Dispute Notice {or such other
period a8 may be mutuelly egroed upon by the Patties in writing), the Parties shall submit such
Dispute to atbilration sonducted by Judiclal Arbitration and Mediation Servioes, Inc, (YJAMS™),
ot other arbitration andfor mediation services company as agreed to by the Partles, in accordanao
with the following rules and procedures:

()’ Bach Party may commence arbitration by giving written notice to
the other Party demending atbitration (the “Arbitration Notlea™),
The Arbitration Notice shall specify the Dispute, the particulur
claimyg and/or causes of actions alleged by the Party demandiag
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(iir)

(iv)

(v)

arbitration, and the factual and legal basis in support of such claims
and/or causes of action,

The arbiiration shall be sonducted in the County in which the
Hospiial is located and in accordance with the commercial
arbiteation rules and procedures of JAMS (or other aibitration
compaity as mutually agreed to by the Parties) to the extent such
rules and procedures are not inconsistent with the provisions set
forth in this Section. Inthe event of a conflict between eny rules
and/or proceduros of JAMS (or other erbitration company as
mutaally agresd fo by the Parties) and the rules and/or proceduses

set forth in this Section, the rules and/or procedures set forth 1o this
Section shall govern,

The arbitration shell be conducted before a single impartial retired
membor of the JAMS pane! of arbitrators (or pasel of arbitrators
froms such other arbitration company as mutvally agreed to by the
Parties) coveting the County in which the Hospital is looated (the
“Panel’”), The Parties shall use thelr good falth efforts to agree
upott a mutuglly acesptable arblirator within thirty (30) days afier
delivery of the Atbitration Notice, If the Parties are unable to
agrae upon a mutually acceptable arbitrator within such. time
petiod, then each Party shail select one arbittator from the Panel,
and those arbitrators shall select 4 single tmpartial arblicator fiem
the Panel to serve as arbiteator of the Dispute.

The Partiea exprossly waive any right to any and all discovery in
connection witl the arbitration; provided, however, that each Party
shall have the right to conduct 1o more than two {2) depositions
and submit ote set of Interrogatories with & maximum of fotty (40)
duestions, including subparts of such questions.

The arbitretion hearing shall commenge within thirty (30) days
after appoiniment of the arbitrator, The substantive internal lavy
(andl not the conftict of laws) of the State shall be applied by the
arbitrater o the vesolution of the Dispute, and the Bvidence Code
of the State shall apply to all testitmony and documents submitted
to the arbiteator, The arbitrator shall have no authority to amend or
xaodify the limitation on the discovery rights of the Patties or any
of the other rules and/or procedures set forth in this Section. As
soon as rersonably practicable, but ot later than thirty (30) days
after the arbitration hearihg is completed, the arbitrator shall arive
at & final deciston, which shall be reduced fo weiting, sighed by the
atbitrator and mailed to ench of the Parties and their respective
legal counsel,
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()  Any Party may apply to a coutt of competent jurisdiction for entry
and enforcement of judgment based on the arbitration award, The
award of the arblirator ghall be final and binding upon the Partics
withott appeal ot review except as permitied by the Arbitration
Aot of the State,

(vi)  The fees and costs of JAMS {of othet arbitration company as
mutually agresd to by the Parties) and the arbtrator, including any
costs and expenses incurred by the arbitretor in connection with the
arbitration, shall bo borne equally by the Parties, unless otherwise
agreed to by the Parties,

(viii) Bxcept as set forth in Section 6.10(b)(vii), each Party shall be

responsible for the costs and expenses ineutred by such Party in
- sonnection with the arbitration, including its own attorneys® fees

and costs; provided, however, that the arbitrator shall require ong
Party to pay the costs and expenses of the prevailing Party,
including attorneys’ foes and coats and the fees and costs of
experts and consultants, incurred in connection with the arbitration
if the arbitrator determines that the claims and/or position of a
Party were frivolous and without reasonable foundation.,

|4

(©)  Walver of ¥nfunctive or Bimilar Relief, The Pasties horeby waive the
right fo seek speoific petformance or any other form of injunctive or equitable relisf or remedy
arlsing ouf of any Dispute, except that such remedies may be uiilized for purposes of enforcing
this Section and sections governing Counfidential Tnformation, Compliance with FIPA A,
Compliance with Laws and Acoreditation and Compliance with Medicare Rules of this
Agreemont. Hxoept as expressly provided horeln, upon any determination by o court or by an
atbifrator thet a Party has breached this Agreement or improperly terminated this Agreemeni, the
othet Party shall accept monetary demages, i any, as full and complete relief and remedy, to the
exclusion of specific performance or eny other form of injunctive or equitable rollef or remedy.

(@) - Injunctive or Bimilar Relief, Notwithstanding anything to the contrary
in this Section, the Parties reserve the right to seek speoific performance or any other form of
infunctive relief or remedy in any state or foderal court [ocated within the County in which the
Hospital is located for purposes of enforeing this Seetlon and sections governing Confldentisl
Information, Compliance wilh HIPAA, Compllance with Laws and Accroditation and
Compliunce with Medicare Rules of this Agreement, Contractor hefeby consents to the
Jjurisdiction of any such court and to venues therein, waives any and all rights under the Laws of
any other stale 1o object to Jurisdiction withiu the State, and consents to the service of proceass in
any such actlon or proceeding, in addition to any other manuer permitted by applicablo Law, by
ocompliance with the notices provision of this Agresment, The non-prevailing Patty in any sueh
action or proceeding ehall pay to the preveiling Party reasonable fees and costs incurred in such
action or procseding, ineluding attorneys’ fees and costs and the fees and costs of experts and
consultants, The prevailing Party shall be the Party who is entitled to recover ity costs of suit (as
detetmined by the court of competent jurisdiction), whether or not the astion or proceeding
proceeds to final judgmeat or award.
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(6}  Burvival. This Section shall survive the expiretion ot tetntination of thig
Agroement,

Gl  Iintire Agreement, This Agteoment is the entire understanding and agreement of
the Partics regarding its subjeot mattor, and supersedes any prior oral or written agreoments,
representations, understandings or disenssions between the Parties. No other understanding

betwoen the Parties shall be binding on them vnless set forth in writing, sigtod and attached to
this Agreement, ‘

6,12 Bxhibits. The attached exhibits, together with all documents incotporated by
reference in the xhibits, form an integral part of this Agreement and are incorporated futo this

Agreoment wherever reference is mads to them to the same extent as if they were set out in full
at the point at which such reference 19 made,

6.13  Korce Majoupe, Nelther Party shall be liable for nonperformance or defective of
late performance of any of its obligations under this Agreement fo the extent and for such petiods
of time as such nonperformance, defective performance or lyte performance is due to reasons
outside such Party’s control, including acts of God, war (deslared or undeclared), terrorism,
astlon of any governmental authosity, civil disturbances, riots, vevolutions, vandalism, apcidends,
fire, floods, explosions, sabotage, nuclear incidents, ightning, weather, earthquakes, storms,
sinkholes, epldemics, failuze of transportation infrastructure, disruption of public utilitles, supply
chain intetruptions, information systems intetruptions or faftures, breakdowsn of machinery or
strikes Cor slmilar nonperformance, defsctive perfortmance or late performance of employses,
suppliers or suboontractors); provided, howeyoy, that in any such event, each Party shall vse its
good faith efforts to perform its duties and obligations under this Agreement,

614  Governing Law, This Agreement shall be congtrued in accordance with and
governed by the laws of the State.

618  [eadinps, The headings in this Agreement are intended solely for convenience
of reference atd shall be given no wffect in the sonstraction or interpretation of this Agreement.

6.16  Litigation Consultation. Contractor shall ensure that no Group Physician
acoopls consulting assignments or otherwise contract, agres, or enter into any acrangsment to
provids expert testimony ot svaluation on behalf of a plaintiff in connection with any claim
against Hospital or sy Affiliate named, or expected to be named as a defondant, Contractor
shall enstre that no Group Physician accepts simijar consulting assignments if (8) the defendants

or anticipated defendants inolude a memmber of the modical staff of Hospital or any Affiliate, and

(b) the matter tolates to events that ocoutred at Hospital or any ALliate; provided, however, the

provisions of this Sectlon shall not apply to situstions in which & Group Physician served us 2
treating physician, :

6.17  Master List. The Parties acknowiedge and agres that this Apreomont, together

with aty other contracts between Hospital and Cantractor, will be included on the master ligt of
physician contracts maintained by Hospital,

618  Meaning of Certaln Words, Wherever the context may requite, any pronouns
used in this Agreement shall inelude the corresponding masculine, feminine, or neuter forma, and
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the singular form of nouns shall inchude the phural and vice verss, Unless otherwise speotfied: ()
“days” shall be considered “calendar days;” () “monthe” shall be considersd “calendar months;”

and (iif) “including” means “including, without limitation” in this Agreemont and #s exhibits and
attachments,

6:19  New Group Physiciang, Bach new Gtoup Physician shell agree in writing to be
bound by the terms of and conditions of this Agivement,

6.20 No Conflieting Obligations, Contractor represents and warrants that the
exocution and delivety of this Agteemant and the performance of its obligations herennder do
not asd will not! (a) present a contlict of interest or matertally interfore with the performance of
Contractor’s duties woder any other agreement or arrangement; or (b) violats, conflict with, or
resnlt in a breach of any provision of, or constitute 4 default (or an event which, with notlos
and/or lapse of time, would constitute a default) under, terminate, accelerats the performance
requited by, or result in & right of termination or acceleration under any of the terms, conditlons
o provisions of any other agroement, indebtadness, note, bond, indenture, secutity or pledge
agreement, license, franchise, permait, ot other instrument or obligation to which Coptracter is a
peity or by whicl Contractor is bound, Contrector shell immediately inform Hospital of any
other agresmentis to which Contracter is & party that may present a conflict of inferest or
matorially interfore with performance of Contractor’s duties under this Agreement,

6.21  No Third Party Beneficiary Rights. The Parties do not intend to confer aad fhis
Agreement shell not be construed to confor any rights or benefits to any person, fitm, group,
corporation or gntity other than the Patfies,

6,22 Notices, All notices or communications required or permittad under this
Aptosiment shall be glven In writtng and delivered personally or sent by United States registored
or cettified mail with postage propaid and return recsipt requested os by overnight delivary
service (6.8., Pederal Bxpress, DHL), Notice shall be deamed given when sent, if seot as

specified in this Section, or otherwise deemed given when received, In each case, notice shall be
deliverad or sent to:

If to Hospital, addressed. to:

NATIVIDAD MEDICAL CENTER,

1441 Constitwtion Blvd,, Bldg, 300

Salinag, California 93906

Attention; Gary Gray D0, Chief Medical Officer

I to Coniractor, addressed to;
MONTEREY BAY QI CONSULTANTS

23 Upper Ragadale Diive
Monterey, CA 93940
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6.23  Participation in Federal and State Programs. Conttactor hereby representa
that selther it nor any Group Physiclan is debarred, susponded, exoluded or otherwise ineligible
to pariioipate in any federal or state health care program,

624 Representations, Hach Perty represents with respect to itself that: () no
represontation or promise not expressly contained in this Agreement has been made by any other
Party or by any Parties” agsnts, erployees, representatives or attotneys; (b) this Agreement is
not being entored into on the basis of, ot in tellance on, any promise or representation, exprassed
or fmplied, other than such as ave set forth expressly in this Agreement; and (¢) Party has bsen

represented by legal counsel of Party’s own choioe or has elected not to be teptesented by legal
oounse] in this matter,

625  Severability, If any provision of this Agreament I determined to be llegal or
unentoreoable, that provision shall be severed from this Apreement, and such severance ghall
have no effect upon the enforceability of the remainder of this Agreement,

6.26  Stafutes and Reglations. Any reforence in this Agreement to a1y statuie,
regulation, ruling, or adilnlstrative order or decres shall include, and be a reference to any
sucoessor statute, regulation, rullng, or administrative order ot decree.

6,27 Waiver. No delay or failure to require performance of any provision of this
Agroemont shell constitute a waiver of that provision ss to that or any other instance, Any
walver granted by a Party must be in writing to be offective, and shall apply solsly to the gpecific
Instance expressty stated.

[slgnature page follows)
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Tha Paitlos have exeouted this Agreemont on the date first above written, and slgnify
tholr agresment with duly authoxized signatutes,

CONTRACTOR
MONTEREY BAY G CONSULTANTS Dae: Tf"‘/ 7 20 4

MEDICAL GROUP, INC,, a California
professional medleal sorporation.

ey

Its' e ikenr

By:
His.,,

COUNTY OF MONTERYY
Purchage Order Numher
(.

Date: L0 &Y a0l

By

Contracts Furchasing Manager

H‘y: %[M‘Qﬁ‘l Date: 3(‘} ,2031‘

Natlvidad Medical Center Representative

APPROVED AS TO LEGAT, FORM;
CHARLES J, MeKEE, County Coungsl

W " [
: JS??/@%A 2&”&@% . Date: CY"/ a5 a0l
tacy Snetla, Beputy County Coungel f
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Exhipif 1.2

TEACHING SERVICES TO BE PROYIDED BY CONTRACTOR.
Contractor ghall
1 superviae patient care in a constructive and suppottive way;

2. demonsttate effective interviewing, physical examination, procedutes, use of
diagnostio and therapeutic interventions, and medical records documentation:

3, create a professional role model: and

4, evaluate resident performance in a meaningfill, objective fashion,

Bxhibit 1,2-1
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Fxhibit 1,3

ADDITIONAL SERVICES TO BE PROVIDED BY CONTRACTOR.
Contractor shall:

I, provide teaching, educational or training services, as reasonably requested by
Hospltal;

2. participate in utilization review programns, as teasonably requested by Hospital;

3, participate in risk management, quality assurance and peer review ptograms, ag
reasonably requested by Hoapital,

4, accept third purty insured patients and referrals of pationts which. are made by
menibers of the Madioal Staff, subject only fo the limitations of scheduling and Contractor’s
professional qualifications;

5, asgist Hospital in monitoring and reviewing the clinical performance of healfh
caro professionals who provide serviees to Hospital’s patisnts; including reviewing incident
reports and patient satisfaction studies relevant to the Specialty, and assisting Hosgpital in

implementing any necessaty corrective astions to address any fssues identified dueing the soutse
of such review;

0. - naslst in mondtoring the performance of those profegsionals who are not meeting
Hospital quality and/or performance standards, inoiuding, without limitation, direct observetion
of tho provision of cate by such professionals, and in disciplining any professionals who
continue poor petformance, reoognizing that the Hospital Board of Directors is wltimately
responsible {or reaintaining the standatds of care provided to pationts;

7. assist Hospital management with 1l preparation for, and conduct of, any

inspections and on-site suwvays of Fospital ox Clinie conducted by governmental agencies oy
acerediting organizationsy

8. cooperate with Hospital in all litigation matters affecting Contractor or Hospital,
consistent with advice from Contractor’s legal counsel;

9, cooperate and comply with Hospital’s policies and procedures which are pertinent
to patient relations, quality assurance, scheduling, billing, collections and other adodnisteative
matters and cooperate with Fospital’s efforts to bill and collvet feos for services tendered to
Hospital’s patients. All business transactions related to the Services provided by Contractor,

such as entollment, and verification and billings, shall be conducted by and in the name of
Hospital; and

10, asslst Hospital o doveloping, implementing and monitoring a program by which
quality measures are reportable o Hospital with respeot to the Spectalty,

Exhibit 1.3-1
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¥xhibit 1,6
CONTRACTOR®S MONTHLY TIME REPORT

See attached,

Exbibit 1,6-1



110Z/0ER AT

= TsERe Ancydall)

IOIDAIT S0AIAT

“Speanmsnnbaz i Bapsew Kiemssges pautopod
oafoydnmy ol FEm FUe [ailod &2 MOlag UMOLS ISIATeS 10 Sad A1 QR SInets ags YBIR AHpos |

PRI SUOR00] P SO S 1o FUEIENEDS SIRM00E RUR SIS = 5| UCHRELSI AA0TR S5 IR Allren T

Z1aquun aloiRiss:

JADIACIA

'v--—-r\--\ﬂ—nmmu—.—'._\.

vﬁm CHE] Nf a=is

NI SITTE NI -NDIS
i N AN N SO A e ' mul - .",.“ - T J ., 7 CE T ﬂﬂhﬂl@.ﬂ_wﬁ_ﬁcaﬁwgaoz g % M
SURLECND DI 7 EEsoH v Ber| FL
R T W S ; 7 T SO Smeon B D B
B DD DN B [EESOH V) aregisl
i (R SO i Treurslin gyinh yiborwon £
BLUE SIS DWIN 2 BUCSDH V] =mzalzL
T T < ¥ T- 1wy i omrbon Fdsd oo |
1 LA AN B (S0 v =reqlll
I et E D SO B S v P
: SuET DRI DIAN B [RiSoH V| w=pen{0f
N N *. N A ook oyl smeosm ooy pebossio ]
| SUZ} THUD QWM '8 FPENSOH ol 5
. 2 ] S 3 F .w.wmwﬁh%ﬁrﬁﬁmz%mﬁ?z H
SEETE L OFI0 SN s v rzal 2
L eI 5 kY ¥ g s e Fen
EFI@M@USZMW RN vl =l 2
TR TR S SRS £ EEa S ey By o
SULE S DI B[RS v =gl o
R S 3. o [ A L e
SWE SRS OPIN P [Eaieis0n smzaj &
I S : T i o4 T eerdleciaosetauy @
) BULT ARET NANE [Endsoe 7 =0 B

e .ﬁ 1 ewnomoTAN s mudsoRY, =eal &
R N SR S et CE UL ¥ e i e esibsarday @
- . QUL MG DTN D O meal 2
S : A U T e g
‘ ‘ WL DANT B98O Y amerd |

faa) 03 g} | Amessi | osieuar | smer | ey | Xsdemy
{ucEsEn mh-u-_mﬂt- =t SARE -sEaold | -sou T |-wey DUl Memay
POISHIO PR, Sty § 10T pelily| sty | soep | ipey
sun pleat f S90S mEn | pucek | pEg | o usisng Yonuco
B e =Ring g | wEeat | adng | Srens

SHNOH

SIH SARNPRLI-ION

sEimsely
sy
1y
2o P
AT
[ ceornc=s

B SOEMN
40 DULERE
T U
-readng

oy "SR] (Ha? FRD

| fud
Eeyunt =D

SENCH | &0
W | eswes
S=OINSE T
TEBME] TRAT

ZHOOD [E1000 03030 50000 20002 | 20000 | 20000 { 56080 | $OODO

goise

20000

FGOCS

=0l ] ST SfEmG-TOR HRULY S0

SOTIATAg BUISES], PHE SUORERSIUIY [agGsoh

530

"JRSUSAIR O YIBG Bo DRIED0] alE ssjduimm pue SEORSSL]

“Aep S{0MS ¥ U SINGY $7 PSSoXa 30U o “Slelnarst oy oz} Mot mienh v slin fB 3smnoop Aseinasy

S

*Bepuz pogleg
Lmgias 1san
ey 3deg
=% safopduig
SIMEN




LIOZNUEH "N

%ﬁuﬂﬂﬂuﬁﬂuﬁwsﬁmmu,o.ummzﬂﬁ@; 1eq st mEEAnd VBN ST Ay JrRn SIETD

gmﬁhﬁ%ﬂﬁﬁﬂwﬁﬂm@ﬂﬁ u&ﬁﬁ%ﬁoﬁ&:&%ﬁﬁ@%@ﬁﬂmﬁﬁﬂaﬁﬂ Torenoid S ST EUS [0 7 SUE 2 gy ,_an_ .uwu,nmmﬁ_ Sk _

' ’ . bEzEmﬁﬂrﬂﬁﬁPmaﬁmémﬂmﬁwﬁwomr o Smsticn. ~B seunms 2520 Xienyd Joy [0 E ersersh.u0 yuoed
%@ﬁaﬁuﬁgﬁuw@%oy%wmnwg wﬁu@mﬂ%mﬁ umﬁau_ﬁﬁﬁumngﬁu&mﬁmg&mﬁﬂﬂ?ﬁmﬁﬂgﬂﬁﬁ $§%&3§ma kmﬁbwvﬁmmﬁbmﬁw%

. “stasip EoEAyd 4o o TRysei 1o BnEraAsd 10 YD WelEaE 'SisouBtD pUR SRS (g 40 28psmony ﬁrﬁwﬁmkﬂﬁ mﬁ.ﬁu%ﬁm ABUZE ‘CEmImshs
EHIAoAD (FEESY "SUENRE DY mwrﬂmwrﬁ_mmﬁh%ccmhﬂﬁﬂmﬁu puEid SEpepmowr SYIUeRs 1oz pauuepiad YREES, SPTRU Gl SSRIARDE PErEas usned-UCH JO)-SDOC-SHE ser] ynlesssy- L1000 9D0n melag S Arsay

0 ‘SaEelfansa pred uopssea pred ‘Sasal oS PiadL0p SPOD SIU 5T SSERCH BAIETDOIg hnz.mywbm‘nnuuumﬁolﬂﬁ«

“awup Bumrel bup soURSSINOT "SA- SRy ARTEN] S Uogesusds

uunp SUED A SMELS SMFUSHs ShD0T Ut dpsdornEom Rl SOSME BopENTe:eopar Bumusuns Pupnpa "slunior PINEIES RIS X ﬁﬁhﬁ&ﬁ%dvp&:ﬂ%ﬁ!h Bnmwm:u S2I5LNS SOUBRUSIIE DUR Enel
| TprpwseRnaty sebiElR HogEshps Bl mBﬁ&%é%RﬁEﬁbﬂgﬁmwﬁ% %Eg,mﬁwouﬁ B LT PITE SRR SSaUaisINo D - SEAE 2P0 Uﬁmﬂorﬂsui

. dm&ﬂmﬁﬂﬁumﬁﬁ%% 3 JSrEUSEIAIDY BATEESIU ?Egﬁﬂﬁﬂgmmﬂﬁ% ALY BI0SPNON (- SPUS-S3% S5 TSARETSISRERYSTD ~ R0006.2po0 1elan 7 Apgey
T susEedomoads o) pemme sampasad Sujuunysd
STEuesTRIn- s PRrFo dnlsiasxing B2 Un ﬂmﬁﬂﬂ.%ﬁﬂﬁ%ﬁﬁ.@ﬂﬂﬂﬂ:@: Ledsdd JEs ¢ ﬁmﬁﬂg&wﬁoﬂqﬁﬂ EuRey ey SIS EocesE e i euorecRa:penItde U W BunresE
L R aﬁﬁ% Eﬂtm&ﬁ%ﬁ Blysee orf op pEtilsognp Sumdnind e pRo SR 55 SSIbEbISTRIoI S HiRer DR e dopsTan %w%wm..ﬁummh —2ppopendn ot 7 ARy
g i ' “spEncLsgRd mﬁhmmn.m\ﬁauﬁm.mmﬂwv i, ROEENG
uco gﬁmmnﬂaE gﬂuﬂﬁﬁ@mﬂﬁugﬁ@ ﬂggpﬂﬁmﬂ Em:ﬂuﬁlﬂﬁnnﬂm_ dEuﬁﬁg%ﬁmﬁnmuummﬁmmmumﬁ@umﬁbﬁ Hm« n.n@mmﬁm,&nmmﬁmg L.mﬁwl.ﬁ 1!. Fd mﬂmﬂ

gg%ﬁﬂggﬁ Eﬂbﬂ&ﬂw Eﬂwﬂﬁ%%b&ﬁgm TN %Eﬂ&a mcmmn EEaaWwﬁﬂw.aﬁﬁb gﬂﬁ:&aﬁ m&bhmmwnﬂr%w:gqﬁﬁ. A SMIBEASY SpuUncd
gﬂ:ﬁ%uﬁwﬁﬁﬁ&uﬁsﬁm SR STy SIS, £ SN D MGSIAIRS ORI 1) 4 paYEld Seanp Huinnoyiad usys SpOTSHE S50 SSIUSRISTY o SR o unteiREng - SU00KSEen 2Nelee S5ty

o ) ‘Bovnih Rlein /e 1 e Hmuwu.nﬁ rnﬁumuuﬁmwﬂ D ﬁmﬂmﬁnﬂ: R ﬂdc?km sueEpNLoILEEed Eseaten Aupefier aseqaloEmouy
T e o ASSRESE S LEpIsAd E YR noﬁﬂmﬁﬁmnmmm,&wa uaI mﬂ&u@rﬁkﬁgwﬂuﬁﬂﬁoﬁﬁ% ESESH U2 'S Bﬁm@&ﬂ%;ﬁmg ‘sugEeurl sTEirese Aok hh&ﬁmﬁm@uﬂ dwmr.mm 210
Fpehpru SuErERiEY SPNNE SSEYEsY SontoRe M SEIEhEse A oS- R Jo-shara ippuce Aéah fugoysdTsm 5000 SRE 95 SSeisTInd me Smolea IR Eoat0n Rrenn ~600l apes WEEG 2 Awany

ﬂﬁ.ﬁsmﬁw E@ﬁ,@ﬁﬂﬁé w@.. uﬁ.m%%mﬁ ﬁm.ﬂmmﬁuﬂwﬂﬁﬁﬁhmw Sjdumg %rﬁ.mm& %mﬁmn.mu. <poETmanat sand .m?nﬁu.._d.mﬁ hﬂm Eome- Edsol r\"oumammgwqm B
%ﬁ&n Ghnsent PpmoUL SSEiSy SR BRI j SEnur poleeipnred- wiEme sogen Sunineisd san opho-sErTsR- wm@wmﬁuﬂuﬁg s fre SeismonoRETIRn HEDosn apo0 el simpTy

- Mmﬁﬁﬁmwm&awuaﬁ wgmm wgﬁmgﬁygﬂmﬁ% mﬁ_%nﬁv SIgon Barn N L mm.hmmﬁ",m .amﬁmlﬁ folleiiat=s Eﬁﬂmn oisisdre S SErnan

_ swongEp %ﬂuﬁyﬂﬁ%uﬁmﬁwﬁﬁﬁﬁﬂggﬁﬁwﬁnﬁ %&Eﬂcﬁmﬂﬂﬁgﬁ.ﬁghﬂ?ﬁ%ﬂ uﬂuﬁw@ﬂﬂ%&ﬁﬁb o08EReD uum_.ao S

e et Sedmden el Vet ey ol e e T e T =- e R e Dl T : . -

WO Do R e R S e e i i PR O L MRS Eﬁ@&p@ﬁﬁﬁﬂﬁé S e pesHi i dboE
£xofizyen goafeg = (Hdal

nmﬁﬁmxm Fslounea




Tixhibit 1,11
X Nativided vepica.cener

MEDICAL STAFE POLICY
"Title: Praotitioner Code of Conduot Rifeotive: 05/01/09
Revised:
Standard: MSP004.2 Approved:  MEC 04/14/09
' BOT 05/01/09

Asg a member of the Medical Staff or an Allied Hexlth Professional (AHP) of Natividad Medical
Center (NMC) (collsctively Practitioners), I acknowledgs that the ability of Practitioners and
NMC employees to joinily deliver high quality health care depends signifisantly upon their
ability to communicate well, coflaborate effectively, and work as a team, | recognize that

pationty, family members, visitors, colleagues and NMC staff menibers must be (reated in s,
dignified and respectiul manner af all times, '

POLICY

In keeping with the accepted standards of the health care profession as evidenced by the
Hippooratic Oath, the Code of Etlios of the Amertoan Medical Association (AMA) and other
professional socleties, and the values of NMC, Practitioners are leaders in meintaining

professional standards of bebavior, In kesping with this responsibility to maintain professional
standards of behavior at NMC, Praclitionors:

1, Facilitate effective patient care by congistent, active, and coopetative patticipation as

members of the NMC health cars tapm,

2. Rocognize the individual and independent responsibilities of all other members of the
NMC health oate tean and their tight to independently advooate on behalf of the patient,

3. Maintain respoct for the dignily and sensttivities of patients and families, as well as
oolleagues, NMC enployeos, and all other health care professionals,

4. Partiolpate in the Medical Staff quality assessment and pesr coview aolivitios, and in
organizationat performance improvement activities,

5, Confribate to the overall educationsl mission of NMC,

6. Reflect positlvely upon the reputation of the health oare profossion, the Medical Staff,
and NMC i their language, action, attitude, and behavior,

Behaviars of Practitioners which, do not mest the profossional hebavior standards establshed in
this Code of Conduct (Code) shall be referred to as Disruptive or Unprofessional Behavior.

BExhibit 1,11-1
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Dismiptive or Unprofessional Behavior by Praotitioners exhibited on the premises of NMC,

whether of not the Practitioner is on duty or functioning in his/her professional oapacity, ate
subject to this Code.

EXAMPLES OF PROFESSIONAL BEHAVIOR

Practitioners are expected to exhibit professional behaviot at NMC, cansistent with this Code, as
follows:

1, Be consistontly avallable with cooperative and timely regponsiveness to appropriate
requests from physiolans, nurses, and all other mombess of the NMC! health care team i
patient care and other professional responsibilities.

2, Provide for and communicate alternate coverage arrangements to assure the continuity
and uality of care,

3 Dentonstrate language, sction, attitude and behavior which consistently convey to
petlents, families, colleagues, and all other members of the NMC health care teatn BEnSe
of compassion and respect for human digaity. :

4, Understand and accept individual eultural differences,

5, Maintain appropriate, timely, and logible medical record entries which enable all NMC!
professionals to understand and sffectively partioipats in a cohesive plan of management

to assure continuity, quality, and efficiency of care and effective post-discharge planning
and follow-up,

6, Reapeot the right of patients, families or other designated surtogates to participate in an
informed manuer in decisions pertaining to patient care,

7. Treat patients and all persons functioning in any capacity within NMC with oouttesy,
respect, and huuman dignity,

BXAVMPLES OF DISRUPTIVE OR UNFROFESSIONAY BEHAVIOR

Distupitve or Unprofessional Bohavior, as charactetized in this Code, includes but is not limited
to;

L, Misappropriation or vnauthorized removel or possession of NMC owned property,

2. Falsification of medical records, including timekeeping records and other NMC!
documents,

3. Working under the infuence of aleohol or {llegal drugs.

4, Working under the inflnence of presctiption of over-the-counter medications when use of
such medications signtficantly affects the practitioner’s level of coghitive fhnctioning,

Possession, distiibution, purchase, sale, transfor, tramsport or use of illegal drugs in the
workplacs,

Exhibit 1.11-2
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10.

11,

12,

Possession of dangerous or unauthorlzed materials such as explosives, firearmsg, or other
weapons it the workplace,

Wriiing derogatory and/or soousatory notes in the medlea) record which are not necessary
for the provision of qualliy patient oase setvices, Concerns regarding the performance of
other Practltioners or NMC emnployses should be reported on 6 NMC Quality Review

Report form and submitted pursuant to NMC policy and should not be entered. fnto the
petient’s medical record,

Harassment

Harassient is verbal or physical contaot that denigrates or shows hostility or aversion
toward an individual based on face, religion, color, national origin, ancestry, age,
disability, marital status, gender, sexual orientation, or any other basls protected by
fodetal, state, or local law or ordinance, and that:

1. Has the purpose or effect of oreating an intimidating, hostile, or offensive
working envivonment, ox ‘

2. Hes the purpose or effect of unreasonably Intetforing with an individual’s
work performance, or;

3. Otherwise aversely affeots an individual’s employment opportunity,
Harassing conduct includes, but {s not limited to:

L. Bpithets, slurs, negative stereotyping, threatening, iﬁﬁmidating, or hostile
acts that velate to race, religlon, colot, netional origin, anceslry, age,
disability, marital status, gender, or sexual orientation.

A Written material o illustrations that denigrate or show hostility or
aversion toward an individual or group because of race, religion, solo,
national origin, anceslry, age, disability, marital statns, gender, or sexual
orfentation, and is placed on walls; bulletin boards, or slaewhere on
NMC's premizes or ciroulated in the workplase.

Phiysical betavior that is herassing, intimidating, ot threatening, such as inwanted
touching, obscene gestures oy throwing of objects,

Passive behaviors, such as refusing to perform assigned tasks of to answet questions,
return phone calls, or pages. -

Language that is a reasonable adnlt would consider to be foul, abusive, de grading,
demeaning, or threatoning, such as orude comments, degrading jokes or conments,
yelling or shouting st & porson, or threatening violehoo of rettibution,

Single incident of egregious bebavior, such as ah assanlt or other crlminal mot,

Hahibit 1,113
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13, Criticigm of NMC staff in front of patients, familiss, or other staff.

! PROCEDURE

1. Axy person who functions in any capacity at NMC who obgerves Practitioner language,
| action, attitude, or behavior which may be unprofessional, harassing, or disruptive o the
| provision of quality patient care services should document the incident on & NMC
i

Quality Review Report form,

2. Identified incidents involving Practitioners shall be reviewed pursuant to the cutrent
Road Mayp for Handling Reports of Disruptive or Unprofessional Behavior or the County

; Sexual Harassment Policy, as determined by the nature of the behavior and the persen

' who exhiblts it.

! 1 acknowledge that T have received and read this Practitioner Code of Conduct, 1 acknowledge
that hospitals are required to define and address distuptive and inappropriate conduct to comply
with The Joint Commission standards for acereditation. I agree to adhers to the guidelines in this
Code and conduot myself in a professional mamner. I further understand that failure to behave in
a professional fashion may result in disciptinery actions set forth in the RoadMap for Handling

‘ Reports of Distupitve or Unprofessional Behavior ot ag detatmined by the Medical Execntive

; Committes pursuant to the Medical Staff Bylaws.

o . Lot

Date; f’y / 5:/4"

Exhibit 1.11-4
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Lxhibit, 1.23(a)
GROUP PHYSICIANS/GROUP PROVIDERS
[List Apptoved Group Physicians Below]

Group Physician ' NPT Numnber
Daniex /(wM V) /70786 002,
/Mmhm’u ,{L ;’3'?&,59% /YRTIEIFIE

( (ﬂ/wmwﬂamr /9&1-0#&6})
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Exhibit 1.23
LETTER OF ACKNOWLEDGENENT

NATIVIDAD MEDICAL CENTER
1441, Constitution Blvd,, Bldg, 300
Salinas, Californie 83906

Ladies and Gentlemen:

1 acknowledge that NATIVIDAD MEDICAL CENTEHR. (“Hospital”) and MONTEREY
BAY GI CONSULTANTS MEDICAL GROUP, INC. (“Contractor ¥} have entered into a
Professional Bervices Agresment (“dgreement”) under which Contractor shall perform specified
Bervices (as defined in the Agreement), and that I have been engaged by Contractor 10 provide
Professionn] Services as 8 “Group Physictan” (ns defined in the Agreement), In consideration
of IHospital’s approval of me as a Group Physician eligible to furnish the Services, 1 oxprossty:

1. Acknowlodgo that T have road the Agreement, and agres to abide by and comply
with all of the requitements of the Agreement applicable to (froup Physicians;

2. Acknowledge that I have read the Code, and agres to abide by and comply with
the Code as they relate to my business relationship with Hospital or any Affiliates, subsidiaries,
eploynos, agents, servanis, officers, directots, conteastors and sunpliers of overy kind,

3, Ackuowledge that I have no employment, independent contractor or other
contractual relationship with Hospital, thet my right to practico at Hospital ag a Group Physician
is derived solely through my employment or contractnal relationship with Contractor;

4, Acknowledge that upon the expiration or termination of the Agreement for ALy
veason, o the termination of my employment or other affiliation with Contractos for any reason,
my 1ight to continue to provide Professional Services, will each immediately bo relinguished,
without any action on the pat of Hospital and/or the Medical Staff,

Exhibit 1.23(f)-1
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6. Acknowledge that, with regard to all of the foregoing, I will not be entitled to any
“fair hearing” or any othet hearing or appellate review nnder any provision of the Medical Staff
Bylaws, unless Fospital determines that my removal, or the terminetion of my tlght to provide
Professional Services, as applicable, is reportable to any state’s medical board or other agency
responsible for professional Hoonsing, standards or behavior, and hereby walve any right to

demand or otherwise initiate any such hearing or appeliate review under any provision of the
Medical Staff Bylaws.

Sincetely,

O [l

Dawrat. &, Losa, M D.

Print Name of Group Physician

Fixhibit 1,23(5)-2
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Jixhibit 2,1
COMPENSATION

1. Clinde Sevyices. Hospital shall pay to Contractor the amount of Two Hundred
Bifteen ($213.00) per Hour for those Professional Services provided to Hospital Patients (“Clinie
Serviees') by Contractor under this Agreement (the *Clinie Compensation™); provided,
however, that Contractor is it compllance with the terms and conditions of this Agreement.
Contractor shall provide Clinic Services a minimum of one (1) all day of clinic per week,

2. Ouipationt Surgeries,

(8)  Tospital shall pay to Contraotor an amount equal fo ningty-five peroant
(95%) of the then-ourrent (s of the date of servics) payment rate for outpatient procedures
performed an Hospital Patients in Hospital's operating room (collectively, the “Outpatient
Surgerles”) covered by any third-party payor (“Outpationt Surgery Compengation™),

Contractor shall be paid on the CPT codes submitted and veriflsd by Hospital’s professional
billing office coders,

(b)  Hospital shell pay to Contractor an smount equal to One Hundred Thitty
Poroont (130%) of tha then-surrent (a8 of the date of service), bospital based, Medicare
Physician Fee Schedule for Outpationt Surgorles provided to Uninsured/MIA Patients (defined
below) according to the formule as follows: RYUw + RVUpe + RYUtmp (adjusted by GPCI) x
conwversion factor (CF} x 1.3 (collsetively, the “Uninsured/MIA Compensation®”). The
Uningured/MIA Compensation shall be Contractor’s sole and exclusive compensation for
Usingured/MIA Services {definad below) provided by any Group Physician pursuant to this
Agreement and Contractor shall not ssek further compensation from any other gource,

Contractor shall be paid on the CPT codes submitted and verified by Hospltal’s professional
billing office coders,

() Porpurposes of this Agteement, “Uninsured/MIA Services” shall
mean tmedically necessary professional medloal sarvices that are rendered to all patients other
than Hospital Patients or Boladed Patients at Hospital who: (i) have been identified by Hospltal
ag patlents who aro designaied as Medically Indigent Adults (“MILA™); or (if) ars not insured for
medical care by a third-paty payor, and for which Contractor is not enfitied to Fecaive any Clinie
Compensation from Hospital {collectively, the “Uninsured/MIA Patients”),

(i)  Hoapital shall have the sole and excligive authotity to bill and
collect any and all foes that might be collected for Uninsured/MIA Services provided by any
Group Physioien pursuant to this Agreement, Conteaclor hereby grants Hospital the right to
retain any and afl collections recoived by Hospital for Contractor’s Uninsured/MIA Servicos. Tu
the event that Contrastor or any Group Physician teceives any payment fram third-patty payors
for Uninsured/MIA Services that Contractor or Group Physielen furnishes pursuant to this
Agreement, Contractor shall promptly turn over such paymments to Hosgpital, Contractor shall
designate Hospital as Contractor’s attorney-in-fact for billing for Uninsnred/MIA Setvices
provided by Contractor and each Grovp Physician putsnant to this Agreemont,

Bxhibit 2,1-1
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3 Elgspital Consults and I Services, Hogpital shall pay to Contractor an amouns
aqual to One Hundred Thirty Percent (130%) of the then-cutront {88 of the date of service),
hospital based, Modicere Physiolan Fee Schedule for Hospital inpatient and BED consylts
provided to Hospital Patientsas follows; RVUw + RYUpo +RVUmp (adjusted by GRPCT) x
oonversion factor (CF) x 1.3; provided that those consults and any Professional Services
provided by Contractor or any Group Plhysician are indtiated or ordered by another physiotan,
Contractor shall be paid on the CPT codes submitted and verified by Hogpital’s professional
billing office coders.

4, Coverage Stipend. Floapital shall pay to Contractor an amount equal to Hight

Flundred and 8ix Dollars ($806.00) pet twonty-four (24) hous period for Coverage Services
provided pursuant to this Agreement.

5. Urming. Hospital shall pay the competsation dne for Services performed by
Contractor after Contractor’s submission of the manthly invoiee of preceding month’s activity
and timo report in accordance with this Apreement; provided, however, that if Contractor doas
not submit an favoice and time shest within sizty (60) days of the end of the month during which
Servioes wete performmed, Hospital shall not be obligated to pay Contractor for Services
performed duting that mosth, The County of Monterey Standard Payment Terms for

confracts/PSAs and paying invoicey is “30 days after receipt of the certifisd invoice in the
Auditor-Controller’s Qffice”,

6. Exeludod Seorviges, The compensation provisions et forth in this Lxhibit 2.1 do
not apply to Breluded Seivices,

Exlibit 2,1-2
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Bihibit 6.4
BUSINESS ASSOCIATE AGREEMENT

THIS BUBINESS ASSOCIATE AGREEMENT (“Exhibit”) supplements and is made a part of

this Agreement by and between Hospital (“Covered Lindity™ or “CE») and Contractor
(“Business Assoclate” or “BAY),

(A)  Unless otherwise epecified in this Hxhibit, all capitalized torins used in this Exhibit shall
have the meanings established for purposes of HIPAA or HITRCH, as applicable.

Specific statutory or regulatory oltations used in this Exbibit shall moan such citations as
amended atd in effect from time 1o time,

L,

LAV2TRROB.2

“Compllance Date” shall mesn, with respect to any applicable provision in this
Exhibit, the luter of the date by which compliance with such provision is tegquired
under FIFTECH and the effective date of this Agrestment.

“Electronic Protected Health Information” shell mean Protected Healih
Information that is transmitied or maintained in slectronic medis,

“HIPAAY shall mean the Hoalth Insurance Portability and Aceountability Act, 42
US.C, §§ 1320d through 1320d-8, 18 amendad fiom time to time, and all

assoclated existing and future lmplementing regulations, when effestive and as
amended from time to thme,

“IUTECH” shall mean Subtitle D of the Health Information Technolo gy for
Beonomde and Clinical Health Act provisions of the American Recovery and
Reinvestment Aot of 2000, 42, U.8,C. §§ 17921-17954, as amended from tms to
time, and all associated existing and future fmplementing regulations, when
effeciive and ag amended frorm Hie to time,

“Protected Health Information” shall mean the fern ag defined in 45 CER.
§ 160.103, and is limifed to the Protected Health Information received from, or

recelved or oteated on behalf of, the CI by BA pursuant to performance of the
Services.

“Privacy Rule” ghall meant the federal privacy repulations issned pursuant to

HIPAA, as arnonded from time 1o thme, codified at 45 CHR, Part 164 (Subparts A
and 1),

“Security Rule” shall meat the federal security regulations issued urswant o

HIPAA, a3 smsndod from time to time, codified at 45 CF.R, Part 164 {(Subparis A
and O,

“Servicos” shall morin the Professional Services, the Coverage Services, the
Teaching Services and the Additionsl Services, colleetively, a3 defined in the
Agreement,
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“Unsecured Protected Health Information” shall meen Protected Healih
Information that is not rendered unusable, unreadable, or indecipberable to
unauthorized fndividuals fhrough the use of 8 technology or methodology specified

by thoe Secretary in the regulations or guidancs {ssued pursuant to 42 U.8.C.
§ 17932()(2).

(B)  Withregard to BA’s use and diselosuro of Protected Health Informeation:

1.

LAVI278R08.2

BA. may use and disclose Protected Health Information as teasonably required or
contemplated in connection with the petformance of the Sarviees, exeluding the
use or further disclosure of Protected Health Information {n & menner that would
violate the requirements of the Privacy Rule, if done by the CB. Notwithstanding
the foregoing, BA may wse and disclose Protected Health Information for the

proper managemerit and administration of BA as provided in 45 C.RR,
§ 164.504(e)(4).

BA will not use or firther disclose Protected Houlth Information other than ns
permitted or requized by this Bxhibit, and in compliance with each applivabls
requiremont of 45 C.F.R, § 164.504(s), or an ofherwise Requited by Law,

BA will implement and use appropriate administrative, physical, and technical
safeguards to (1) prevent use or disclosure of Protected Health Tnfortmation ofher
than as permitted or required by this Exhibit; (2) rensonably and appropriately
protect the confidentlality, integrity, and availability of the Rlectronic Protectad
Henlth Information that BA. creates, recelves, maintains, or transmits on behalf of
the CE; and (3) as of the Cotnplianoe Date of 42 U.8.C. § 17931, corply with the

Seowrity Ruls requirements set forth in 45 C.FR. §§ 164.308, 164.3 10, 164,312,
and 164,316,

BA will, without ntrensonable delay, report to the CR (1} any use or disclosure of
Protested Hoalth Information not provided for by this Exhibit of which it becomes
aware in accordance with 45 CER. § 164,504(e)(2)()(C); and/or {2) any
Seourity Incident affecting Electronic Protectad Health Tnformation of which BA
becomes awate o accordance with 45 R, § 164,314(a)2)(C).

BA will, without wireagsonable delay, and in any ovent no later than stxty (60)
calender days after Discovety, notify the CH of any Breach of Unsecured
Troteoted Health Information, The notiflcation shall include, to the extent
possible (and subsequently as the tnformation becomes available), the
identification of all individusls whose Unsecired Proteoted Health Information iy
teasonably believed by BA to have heen Breached along with any other available
information that Is required to be ineluded in the notification to fhe Individual, the
Seoretary, and/er the media, alf in acoordance with the data breach notification
requitsments set forth tn 42 US.C. § 17932 and 45 CFR, Parts 160 and 164
(Subparta A, I, and 1), as of their respective Compliance Dates,
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BA will ensure that any subcontractots o agents to whom BA provides Protected
Health Information egres to the same resirictions and conditions that apply to BA
with tespeot to such Protectad Health Information, To the extent fhat BA
provides Blectronie Protected Healih Information to s subsontractot or agent, it
will tequire the subcontractor or agent to tmpletment reasonable and appropriate
safeguards to protect the Elsctronde Protected Health Information eonsistent with
the requirements of this Pxhibit,

BA will, to the extent that Protected Health, Information in BA's possession
constitutes a Designated Record Set, make available such Protected Healih
Information tn accordance with 45 C.ER. § 164,524,

Inn the event that BA, in conection with the Services, uges or melntaing an
Bleotronic Health Record of Protested Health Information of ot about an
Individual, BA will provide an electronic copy of such Proteoted Health
Information in accordence with 42 U.8.C, § 17935(e) as of its Compliance Dato.

BA will, to the extent that Protected Health Information in BA®s possession
constitutes a Designated Record Set, make available such Protectod Health
Information for amendrment and incotporate any amendments to such information
as direcied by the CE, all in ascordance with 45 C.ER, § 164,526,

BA will document and malke available the tnformation reguired to provide an

accounting of disclosures of Protected Health Information, in accordance with 45
CER. § 164,528,

In the event that BA, in conneotion with the Services, usey or maintalns an
Bloctronioc Health Record of Protected Health Toformation of or about an
Individual, BA will make an accounting of disclosutes of such Protected Hoealth
Information in accordance with the requirements for accounting of disclowures

made through an Blectronic Health Record in 42 TU1.8.C, § 17935(0), as of {ts
CompHance Date.

BA will make Its internal practices, books, and records relating to the ues and
disclosure of Protectad Health Information available to the Secretaty for purposes
of determining the CH’s compliance with the Privacy Rule.

BA will, ag of the Compliance Date of 42 U.8.C, § 1793 5(b), Limit any reqnest,
use, or disolosire by BA of Protested Heatih Information, to the extent
practicable, to the Limitad Data Set of such Protected Health Information G
defined 1n 45 C.ER, § 164.514(e)(2)), or, if the requost, use, or disclosure by BA
o Protected Health Tnformation, not in 8 Limited Data Sel, 1o hecessaty for BA'y
porformenos of the Services, BA. will limit the amount of such Proteotod Hoalth
Information. requested, used, or disclosed by BA io the mininuuwm necosser ¥ 10
ancomplish the intended purpose of such request, use, or disclosure, tespeatively:
provided, however, that the requirements set forth above in this subsection (13)
shall be supetseded and replaced by the requirsments of the “minimum
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(B)

necossary” regulations or guldsnce to be issued by the Secretary (putsaant t 47,
U.8.C. § 17935(b)(1(R)) on end after its Compliance Date.

14, BA will not directly or indirectly receive rermyneration in exchangs for aty

Protected Health Information as prohibited by 42 U.8.C. § 17935(d) as of its
Compliance Date,

15, BA will not mako or cause to be made any communication about & product ot
service that is prohibited by 42 U.8.C. § 17936(a) as of its Compliance Date,

16, BA will not meke or saige to be made any witten fundraising communication
that is prohibited by 42 U.8.C. § 17936(b) as of its Compliance Dats,

In addition to any other obligation set forth 1o this Agroement, including this Bxhibit, the
CE agrees that it will: (1) not make any disclosure of Protected Health Information to BA
if such disclosure would violate HIPAA, FITECH, or any applicable faderal or state law
ot tegulation; (2) not request BA 10 use or make ahy disclogure of Protected Healfh
Information in vy mamner that would not be permissible under HIPAA, HITECH, or any
applicable federal or state law or regulation if such use ot disclosure were dono by the
CE; and (3) limit any disclosurs of Protocted Health Information to BA, to the extent
practicable, to the Limited Data Sot of such Proteotsd Health Information, or, 1 the
diselosure of Protocted Health Information that is not in 2 Limited Data Bet i9 heoessary
for BA’s performance of the Services, to limit the disclosure of such Protected Health
Information to the mitimum necessary to accomplish the Intended purposs of such
disclosure, provided, howevey, that the requiremients set forth above in this patt (3) shall
be superseded and replaced by the reuiremetds of the “minimum necesgary” repgilations

or guidance fo be issued by the Secretary (putsuant to 42, 17,8, § 17935 1YBY on
and after its Compliance Date,

IT either the CT2 or BA knows of either a violation of a meterlal term of this Bxhibit by the
other party or a pattern of activity or practice of fhe other party that constitules o material
breach or violation of this Bxhibit, the not-breaching party will provide written notics of
the breach or violation to the othet party that specifies the nature of tho breach o
violatlon. Tn the event that the breaching party dovs not oute the breach or end the
violation on or before thirty (30) days afler teceipt of the wiitten notice, the non-
breaching party may-do the followlng:

® i feasible, terminate this Agreement; or

({)  if termination of this Agrecment is infeasible, report the issue to the Seotetary,
BA will, &t termination of this Agrectnent, if feasible, return o destroy all Peotected
Health Tnformation that BA still maintsins in any form and retaln no coplos of Protectad

Health Tnformation or, if such retamn or destraction 18 not feasible (such ag in the eveny
that the retention of Protected Hoalth Information is tequired for archival purposes o

Exhibil 6.4-4

LAN2Z75303.2



ovidence the Services), BA may retain such Protected Health Information and shall
thereupon extend the protertions of this Fshibit to such Protected Henlth Information and

limit further uses and disclosures to those purposes that make the retuen or destruction of
such Protected Health Information {nfeasible.

(F)  Any other provision of this Agresment that js directly contradictory to one or more terms
of this Bxhibit shall be superseded by the terms of this Exhibit to the extant and only to
the extent of the contradiotion and only for the puzpose of the CE’s and BA’s compliance
with HIPAA and HITECH. The terms of this Exhibit, to the extent they ave unclear, shall .
be construed to allow for compliance by the CB and BA. with HIPAA and HITECH.

(@) Indemnification, Hach party, CE and BA, will inderanify, hold harmless and defend the
other party to this Fxhiibit from end against any and all claims, losses, liabilities, costs,
and other expenses incurred ag a result or arising directly or indireetly out of ot in
connection with (a) any misrepresentation, active or pagsive negligence, breach of
watranty of non-fulfillment of any undertaking on the part of the party under this Exhibit;
and (b} any ¢laims, demandy, awards, Judgments, actions and proceedings madle by any
petson or organization, arising out of or in any way connected with the party’s
performance under this Exhibit,

In addition, the CE agrees to compensats BA for any time and expenses that BA may tneur ju

responding to requests for documents ot information under HIPAA, HITECH, or any regulations
promulgated uvader ITPAA or HITECH,

Nothing contamed it this Bxhibltis intended to confor upon any person (other than the parties

hereto) any rights, benefits, or remedies of any kind or oharacter whatsoever, whether in sontract,

statute, tort (such as nogligonce), of otherwise, and no person shall be deemed a third panty
beneficiary wnder or by reason of thiy Exhibit,

Hosgpital

Sigogture; ~ &\Q-:&s

Date: 9(*’) ‘H

Confractor

Signature: A&.-.' / /M
Date: 57/4/: /é’

Slgnature:

Date:
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