
PROFESSXONAL SERVlCES AOOEMENT 

This Memorandum of AgreemOllt (the "Agreement'? entered Into by and between The 
Regents of the Unlverslly ofCallfumla, a Califomla Co11stltutlonal corporation, on behalfofthe 
University of California, San Franolsoo, Sohool ofMedlolne, Department of Pedlatl'ios 
(hereinafter refoi·red to as "UCSF"), and Natividad Medical Cente1· (herainafter referred to as 
"HOSPITAL"), a genet·al acute care teaching hospital wholly owned and operated by the County 
of Monterey, a political subdivision of the State of California, sets :forth the' terms and conditions 
under whJoh UCSF will provide professional medical services to HOSPITAL. ThJs "Agreement" 
replaces and suporcedes any previous Professional Servloes Agreement fo1• the same professional 
medical services, 

gECITALS 

A. The Cam1ty of Monterey ls the awnet and operator of Natividad Medical Center, 
an acute care hospital which offers a variety of medical services, including Level m neonatal 
intensive cat·e services. 

B. UCSF operates a School of Medicine whioh includes a Dopartment of Pediatrics 
and einploys or contracts witl1 physicians C'Phys!clana") who a1·e licensed to practloe medicine ih 
the State of Callfol'llia and are qualified to provide the services identified in thls Agreement for 
the HOSPITAL'S patients; ' . 

C. HOSPJTAL desires to. provide for Services to be performed for its patients and 
does not have the capab.illty to do so; and 

D. UCSF desires to provide those services through Jts Physicians as set foith in this 
Agreement. In doing so, UCSF shall support the mission ofthe Univet'slty ofCal!fomia by 
providing teaching through medical student and fmnl!y pi•aotioe rasident rotations as well. as 
involvement in research. 

NOW, TIIEREFORE, fur and In consideration of the mutual covenants, conditions and 
restl'ictlons set fo1tli herein, the pmtlos agree as follows: 

' 1. J.l,ESPONSIBILlTms OF UCSF 

1.1. Administrative Services, During the term of this agreqment, UCSl' shall pt·ovide 
aPhyslolan acceptable to HOSPITAL, as described in Exhibit 1.1 to serve as MedJoa! Dil·ector 
of the Neonatal lnteusive Care Nursery (!CN), in aocordanoe with the tenns of'this Agreement. 
The Medical Director, at all times during ti)e term of this Agreement, shall be duly J!censed rut a 
physician under Califol'111a law, shall be board certified or e!iglble h1 neonatology, shall be a 
member In good standing of the active Medical Staff of the HOSPITAL, shall comply with all 
applicable standm·ds and reoommendatlons of The Joint Com111isslo11 (TJC), m1d shall hold all 
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clinical privileges 011 the active Medical Staff of HOSPITAL appropl'iate to the discharge of his 
or her obligations unde1· this Agreemel!t. 

l.1.2. Medical Director Admlnistntive Duties, Medical Dil'eator shall perform 
the Administrative Sel'Y!ces as set forth Jn Exhibit 1.1, attached hereto and lnoorporated hereil! by 
this reference, Medical Director and HOSPITAL shall meet monthly to discuss the performance 
o'f Administrative Services in the Department, 

1.2 Professional Services and Coverage. During the term of this Agreement, UCSF 
Pl!ysioians shall provide professional services to HOSPITAL patients as scheduled by 
HOSPITAL In mutual agreement with UCSF. UCSF shall have authority and responsibility for 
providing the UCSP Physicians to HOSPITAL (Including reorultlng, hiring, promoting, 
compensating, and disolpllnlng) and for establlshing the terms of his or hei· employment with 
UCSF, The UCSF Physicians shalI be employees ofUCSF a11d shall be carded on UCSP's 
payroll. 

1.3 Scope of Services. The Services to be provided under this Agreement 
shall include provision of professional sel'Yioes as well as neonatal medical direction (the 
"Services") on patients atHOSPl'i:'AL. Amore dotalled desc1·iption of the Services is descJ'lb:ect·: ' 
in Exhibit 1.3, attached he1·eto and incorporated herein by reference, 

1.4 Physician Oualiflcations, UCSF Phys!olans providing services under this 
Agreenwnt shall ho licensed In California a,, a physician and surgeon and bqard certified or 
ol!glble in'Neonatology with medical staff privileges at HOSPITAL. 

1,5 Hours of Availability. UCSF Physicians will provide in house neoitata!I 
services 8 hour~ per day, 5 days pel' week, provide inpatient neonatal attending coverage on 
weekends, and be available fbr neonatal call 24x7 (unless other arrangements have been mad~ as · 
agreed to Jn writing by the parties), UCSF Ph)!slcians wlll comply with the physician standards · 
fornecnatology established by the Callfomia Children's Services (CCS) program fol' a 
community level Ill N!CIJ and as defined by the local county CCS offices covering patients 
hospitall~ed at HOSPITAL. 

1.6 Standards. Each UCSF Physician providing services hereunde1· shall perform hls 
or her professional medical duties Ill accordance with:(•) HOSPITAL'S Medical Staff Bylaws, 
rules and regulations, and policies; (b) all rules and regulations generally applicable to physicians 
practicing medicine in California; and (o) the standards and recommendations ofTJC. · 

2. ;RJl!SPON8lnILITlES OF I!OSPlTAL 

HOSPITAL shall provide tl10 following: space, equipment, services, supplies and 
'personnel it1 this Article 2 h1 accordance with sound medical and legal practices and any 
applicable federal and state laws ai1d regi.ilat!ons, h1oludh1gtl1e requirements ofTJC, and the 
Medicare Conditions of PaL'tlcipatlon, and all hospital requh'ements 11ecessa1y to co1nply with 
standards estab!lshed by Callfomia Children's Sei·vlaes (CCS) and the individual county CCS 
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offioes covering patients hospitalized at HOSPITAL. A more detailed description of the 
HOSPJTAL's Soape of Servlce,1 is described in Exhibit 2, attaohed hereto and incorporated 
herein by reference. 

2.1 ~· HOSPITAL shall provide UCSF Physlolans with suitable spaoe to perform 
the Services at the times set forth in Section 1.5 above. The site that bas been designated by 
HOSPJTAL Is ourrently lloonsed as ·a Level Ill Comm unity Neonatal Intensive Care'Nursery and 
Is located at Natividad Medical Center. UCSF Physicians will perform the services for 
HOSPITAL solely at this locatlo11 as set fo1th In thls Agreement: HOSPITAL shall remain 
responsible for the overall operation of the Neonatal lntenshie Care Nursery and shall maintal11 
s11ch space and facilities in good and sanitary order, 0011dltlon, and repair. 

HOSPITAL shall be solely 1·esponslble for oomplying with all federal, state and local 
environmental and health and safety laws, regulations and ordinances ("E1wlromnental Laws") 
and all environmental and health and safety permits, licenses and authorizations ("Environmental 
Permits"), and for otherwise operating its premises (lnclu<llng that which it provides to 
Physician) ln a manner which is protective of human health and tho environment. The 
responslbilltles of HOSPITAL Include, but are not limited to: (a) obtaining and maintaininwall:: ., . 
necessary E11vironmental Permits, (b) bohlg tl10 designated generator of wastes and otherwise. " · 
arranging for the lawful treatment, st.orage, disposal, transport and other management of medical 
and hazardous materials, ohemlcals and wastes associated with the activities conducted by 
Physician, (c) providing any reports, warnings 01· other notlfioations that may be required of 
HOSPITAL or Physloians providing care at HOSPITAL under any Envlrom\1ental Laws or 
Environmental Perm!IB, (d) Identifying, investigating and remediatJng any threatened or actual 
releases of medical or hazardous matedals, ohemlcals or w&ates to the environment, whether or 
not caused by Physician, and (e) providing for the safety and well being of persons who enter its 
prnmlses, !noludlng but not limited to,.the exposure of persons to medical and hazardous 
materials, chemicals, wastes building materials, and environmental media or other conditions at" 
and in t11e vlo!n!ty of such premises, B:OSPIT AL on its own behalf and on behalfofany persons 
enteringthe premises provided to UCSF Physicians expressly waives and releases any claims 
against Physician, UCSF and their respective successors, members, officers, direoto1·s, employees 
and age11ts In connection with the environmental mattern addres~ed herein. 

. 2.2 Equipment, HOSPITAL shall fi.trnish such equipment and supplies necessary for 
UCSF Physlclans to perform the Servioes. HOSPITAL wlll be responsible for ensuring that the 
equipment tJsed by UCSF .l'hyslclatls pt1rsuant to thls Agreement ls maintained in good opernt!ng 
order, including any neoessa1·y malntenanoe and/or repairs. 

2.3 Seryiooa !j!!d Swplios. HOSPITAL shall provide or arrange for the provision of 
janitorial se1·vioes, housekeeping services, laui1dry and utilities, togethe1· with suoh other services, 
!noluding medical records, administrative and e11gil1eerh1g se1·vloes, and expendable supplies as 
HOSPITAL and UCSF agree Is necessary forthe proper opei•atlon and conduct of the Neonatal 
Inte1tslve Care Nursery; 
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2.4 Personnel, HOSPITAL shall employ 01· othe1wise J'etain all.other physician and 
non-physician personnel reqt1lred to meet CCS requirement~ for a community Jovel ll! Intensive 
CaN Unit, as well as a sufficient number of neonatal nurse pmotltlonel's to provide In house aftel' 
hours coverage for the N!CU, teohn!oians, therapists, other m1clllary support personnel, ii.nd 
olel'ical perso1mel 110cessaiy for tho proper operation and conduct of the .Neonatal Intensive Care 
Nursery, This Includes personnel required to ensure that all activities needed fo1· the timely 
authorization and rehnburaement of physlolan services by third par\}' insurance carriers are met, 
and for providing UCSF or Its agents with timely and accurate registration, patient dernographlo, 
and Insurance billing data roq11lred for pro:tesslonal fee bllllng, as described in Exhibit 2. 
HOSPITAL shall also be responsible for obtaining authorization for hospitalization, providing 
and coordinating with UCSF to obtain authorization for physician professional services, and 
providing clinical documentation l'equlred to ensure timely and appropl'late payment for 
professional services provided by UCSF Physicians, HOSPITAL shall ensure that such 
personnel are appropriately trained and certified or licensed as necessary and are covered by 
HOSPITAL'S Insurance or have obtained equivalent cove1·age, HOSPITAL shall be solely 
responsible for satisfying any and all obligations for any personnel it rota!ns, employs or 
contracts with to assist It to perform tbis Agreement, Such obligations shall include, but are not 
\hnited to, paying all federal and state withholding taxes applicable to employees, complying,, ·. 
with federal and state wage-how· obligations (including overtime), workers compensation 
obligations, unemployment insuranQe obllgatl-0ns, and other applicable taxes and contributions lo 

. government mandated employment related Insurance and similar programs. · 

3. , • COMP])j'{SATION AND BILLING 

3. 1 Compensation to UCSF. HOSPITAL agrees as follows: 

a) The HOSPITAL agrees to pay to UCSF a total of $50,000 for se1•vices of 
one physician as Medical Director, HOSPITAL agJ"eos that all infants admitted to the Noo11ata1. 
Intensive Care Unit shall be admitted to the service of a UCSF physician, provided that th~ 
Intensive Care Unit is fully staffed by UCSF Physiciat1s, 

b) HOSPITAL wlll provide payment for medical direction services rende1·ed 
pursua11t to this Agreement at the oommencement of the Agreement and annually thereafte1". 
Payment shall be made by oheck made payable to "!'he Regents of the University of California" 
and mailed to: Deparhnont of Pediatrics, 505 Pm·nassus Avenue, San Francisco, CA 94143-
0110. 

c) The HOSPITAL also agrees to pay to UCSF thedifferenoe (backstop) 
between the salaries for two UCSF Neopatal physicians (negotiated salai'ies plus 25% for 
benefits) plus other direct costs associated with the blliing and collected profosslonal fees, not to 
exceed 12.5% ofnet reven11e collections, and actual matohed professional fees collections 
performed under this Agree1nent. The HOSPITAL backstop sha!i be capped at $300,000 per year 
111 year 011e (1) ofthe Agreement. However; the backstop amount will propo1tlonately be 
il1creased by any current 01· fuiiu·e 1·edt1otlo11 in the Modi:Cal and/or CCS l'oimbursement fee 
schedule. The backstop amo\lnt shall be ad]Usted annually in aocordanco with University 
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approved faculzy salary and benefit Increases and to reflect any mutually agreed upon changes by 
the Department of Pediatrics and HOSPITAL. 

d) On a quaiterly basis, UCSF wlll submit an Invoice to HOSPITAL for the 
actual difference between unmatched professional fee collections and total compensation during 
that quaiter. Final rnconcillatlon ofthe backstop payments wilt occur between UCSF and 
Natividad based on matched payments once all matched payments are collected; !his 
reccnclllat!on w!!I take place no later than )2 months after the end of each fiscal year, and with 
mutual agreement may be sooner. 

e) UCSF shall submit to HOSPITAL a quarterly invo'ice on a form acceptable 
to HOSPITAL, BJJ example of which is attached hereto and incorporated by 1·eference as Exhibit 
3.1. The Invoice shall sec fotth the amounts it1 compliance with Section 3, 1.(c) above for the 
previous period, together with an itemized basis for the amounts Invoiced. HOSPlTAL shall 
promptly submit such Invoice to the County Auditor-Controller for payment, The County 
ALLditor-Controller shall pay the amount certified by HOSPITAL within 30 days of reoelving the­
certlfled Invoice. Payment shall be made by chock made payable to ''The Regents of the 
University ofCallfomla" atJd mailed to: Department of Pediatrlos, 505 Parnassus Avenue, Sarni.; .. · .. 
Francisco, CA 94143-0110. 

3.2 Billing. UCSF shall bill and collect for professional serv!oes provided by UCSF' 
Physicians, UCSF shall comply with app!loable laws and customary professional practices · 
governing billing for Medicare and Medi·Cal programs, 

3.3 Compliance with Laws, HOSPITAL represents that it maintains a compliance 
program designed to promote adherence to applicable federal and state laws, regulations, and 
Interpretations. HOSPITAL shall use its best efforts to ensure that all claims relating to the 
Services satisfy all applicable payer rules, regulations, and instructions. Without l!mitili.g the 
scope of the indemnification pi·ovided ln Section 7.1 below, HOSPITAL shall lndenmify, defend 
and hold harmless UCSF aud UCSF pltys!cians from any Iiabilizy, loss, damage, claim, fine, or 
expense, including costs atJd reasonable attorneys' fees, arising from any actual or alleged blll!ng 
errors, false claims, 01· Insurance :fraud relating to claims fot· any Service. 

4. TERM AND TERM1NATION 

4.1 Term. The term offuis Agreement shall be for a three (3) year period beginning 
on November 1, 2008, and shall continue for an additional one (!) yeaJ• term unless terminated as 
set forth hereunder, UCSF will be respo11slble £o1· p1·oviding the Z 11eonatologists for the 
HOSPITAL N.lCU on a contlm,lng and 011goh1g basis, including coverage schedule and the 9psts 
assooJated with ne'o11atologlst physician coverage undet· the terms ofthls Agreement. 

4.2 Turminatio11 Without Cause, After 9ne (1) year, either pa1·ty may terminate this 
,Agreement without cause upon at least ninety (90) days' p1'ior written notice to the other party, 
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4.3 Termination Wjth Cause. Either pru·ty tnaytermlnate this Agreement upon the 
material breach of this Agreement by the other party by givh1g the other party thirty (30) days' 
prior written notice of such breach, If. suoh breach ls not oured by the breaching party within 
thh1y (30) days of receipt of this notice, this Agreement shall terminate at the end of such thMy 
(30) day period. 

4.4 Immediate Termination, Notwithstanding any other provision herein, this 
Agreement may be terminated inunedlately by either party if: (a) UCSF Physicians or 
HOSPITAL have their respective license to practice medicine In the State of California 
:suspended or revoked; (b) If the insurance cover ago for UCSF physicians or HOSPITAL, as. 
required hereunder, is canceled or modified; or (c) if HOSPITAL falls to maintain its TJC 
accreditation or meet the requirements ofthe Medicare conditions of participation. 

4.5 Compliance, The Comp!Ja11M Office1· of either pa11y, on advice of legal counsel, 
may terminate the Agreeme11t at any time upon notice to the othe1· party based upon a 
determination, ln the Compliance Officer's roasonable disorotlon, that this Agreemont presents a 
compliance risk for that party. 

S. MEDICAL RECORJ)S 

5. l Confide11tia!ity. The parties agree to mal11taln the confidentiality of all med!oal' 
records pertaining to the provision of services under this Agreement in accordance with 
applioablo fedora! and state laws a11d regulations l11oluding, but not limited to, the Health 
lnformation Pottabil!ty and Accountability Act (BIPAA), the California ConfidentiaUty of 
Medical J:l.eoords Information Act, codified at Section 56.1 of the California Clv!l Code and 
California Evidence Code Sections 1156 and 1157. 

5.2 Ownership. All medical records and chaits oreafed at HOSPlTAL by UCSF 
Physicians pursuant to this Agi·eement shall be and remain the property of HOSPITAL. Both 
during and after the term of this Agreement; UCSF mid/or UCSF Physicians shall be p011nitted 
to inspect and/or duplicate at HOSPITAL exponae any individual charts or obtain copies of all 
such records which are:(!) necessary for billing purposes; (2) necessary to assist in the defense 
of any malpractice or similar claim; and/or (3) relevant to any dlsoip!inary action. Both during 
and aflet' the tenn of this Agreement, UCSF shall be permitted to inspect ai1d/or duplicate at 
UCSF' a expense any individual charts or 1·eco1·ds which are for eduoatlo!lal or reseai·ch purposes. 
Such Inspection and/or duplication shall be permitted and conducted pursuant to oommo!lly 
accepted standards of patient 0011flde11tlality In accordance with applicable fedet•al, state, and 
local law upon request. · 

6. STAT!JSOFTHEPARTIES 

6.1 It ls tt1e express 111te11tio11 of the parties that the legal status of UCSF to 
HOSPITAL shall be that of a11 l11depe11de11t praotice,.fumisblng the services of its employees to 
HOSPITAL u11der a contra()lual a1·1·angement whioh constitutes neither a partne!'sh!p, Jolnt 
venture, 01· a oost-slmi11g al'l'allgeme11t. UCSF shall be solely resp011sible for paying or 
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withholding all relevant taxes a!'lsing from the compensation ofthe UCSF Physicians, and UCSF 
shall be solely responsible fo1• all other governmental requi!'ements applicable to UCSF and the 
UCSF Physicians arising out of their employment relationship. The UCSF Physicians shall h~v.e 
no claim under this Agreement, or otherw.ise, against HOSPJTAL for workei·s' compensation, 
uneinployment 00111.pensatlon, vacation pay, sick leave, retirement benefits, Social Security 
benefits, dlsablllty lns111·ance benefits, unemployment insurance benefits, or any other employee 
benefits, all ofwhlch shall be the sole responslb!l!ty ofUCSF. 

7, lNDEMNXFICAT.ION AND INSURANCE 
' 

7.1 , lndemrtificatlon by HOSPITAL. HOSPITAL shall defond, indemnify and hold 
UCSF, UCSF Physicians, its officers, employees and agents harmless from and against any and 
all claims, liabilities, losses, demands, actions, suits, or expenses whatsoever (Including damages 
to property and i11jurles to or death of persons, court costs, and reasonable attorneys' foes) ad sing 
out of the perfurmanoe of this Agreement, bt1t 011ly in proportion to and to the extent such claims, 
llabilitles, losses, demands, actions, suits, or expenses whatsoever (Including damages to 
prope1·1;y and Injuries to or death of persons, court costs, and 1·easonable attorneys' fees) are 
caused by 01· result from the negligent or Intentional aots or omissions of HOSPITAL, its of'floers, ·. 
employees, or agents. · 

HOSP!TAL shall defend, indemnify and hold The Regents of the University of 
Callfurnia, Its officers, employees and agents harmless from and against a11y a~d all Director & 
Offlce1· ("D&O") claims, liabilities, tosses, demands, actions, suiw, or expenses whatsoever 
(Including damages to property and h1jur!es to or death of persons, court costs, and reasonable 
attomeys' fees) by reason of any event or ooourrenc~ related to tho fact thae the Modica! Direoto1· 
ls or was serving at the request of HOSPITAL In that capacity. 

7.2 Indemnification by UCSF. UCSF shall defend, indemnify'and hold HOSP!TAL, 
its officers, employees, and agents harmless from and against any and all claims, liabilities, 
losses, demands, actions, suits, or expenses whatsoever (including damages to propeiiy and 
injuries to or death of persons, oou11 costs, and reasonable attorneys' fees) arising out of the 
performance of this Agreement, but only il1 prop011ion to and to the extent such claims, 
l!abiilties, losses, demands, actions, suits, or expenses whatsoever (including damages to 
property .and iajuries to 01· death of persons, court costs, and 1·oasonable attorneys' fees) aro 
caused by or result !\'om tho negligent or intontional acts or omissions ofUCSF, its offioers, 
employees, or agents. 

7.3 Insurnnoe fol' HOSPITAL. HOSPITAL shall sooure and maintain the insurance 
coverago described in Exltibit 7.3, a oopy of which is attached hereto and Incorporated herein by 
this reference. 

7.4 Insurance for UCSF Physicians, The University of California shall secure and 
' maintain professio11al medical and hospital Insurance 011 behalf ofUCSF Physicians In · 
accordance with Univei•sity policies a11d procedures described in Exlilbit 7.4, attached hereto a11d 
incorporated herein by this refere11ce. 
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8. USE OF NAME AND MARKETING 

8.1 Use of Name. The parties agree that any use of the "UCSF," 01· the "University.of 
Callfumia" name or other slm liar 1•eferences to tho U11tverslty of California San Francisco,. Its 
physicians or facilities, shall be subject to the prior written approval ofthe Dlreotor of Marketing 
fo1· the UCSF Medical Center and the Vloe Dean for Compllanoe and Academic Affairs for the 
School of Medicine 111 accordance with the provisions of appllcable Jaw, Including but not 
lhnltod to California Education Code Section 92000. 

8.2 Mru·keting of UCSP Physicians, HOSPITAL shall not advertise or use any of the 
UCSF Physician's names in any mal'l<eting materials without UCSF's pdo1· wdtie11 consent, 

9. COOPERATION lN DXSPOSITION OF CLAll\1£g, 

UCSF and HOSPITAL agree to cooperate with each other !n the timely Investigation and 
disposition of audits, peer review matters, dlscipllnary actions and third-pat·ty liability claims 
arising out of any services provided under this Agreement or. In tho operation of the Progra111. 
The parties shall notify one another as soon as possible of any adverse event which may result in 
liability to the other party, It ls the Intention of the parties to fully cooperate in the dispositiq1mf." : 
u.11 such audits, actions or claims. Such cooperation may Include, but is not limited to, timely 
notice, joint investigation, defense; disposition of claims of third patties al'ising from services 
performed under this Agreement, and inak!ng witnesses available, 

To the extent allowed by law, HOSPITAL and UCSP shall have reasonable and tlmelY' 
access to the medical records, charts, app!loable Medical Sta:ffmhiutes and/or quality assurance 
data of the othe1• party relating to any claim or Investigation related to services provided pursuant 
to this Agreement; provided, however, that nothing shall require either HOSPITAL OJ' UCSF to 
disclose any peer review documents, records or communications which '.If• prlvlle~ed undor 
Section 1157 of the California Evidence Code, under the Attorney.Client Privilege or under the 
Attorney Work· Product Privilege. · 

10. PATIENTfilliCQfillS. 

Any and all ofHOSPITAL'S medical recqrds and charts created at HOSPITAL'S 
, facilities as a result of performance undei· this Agreement shall be and shall remain the property 

ofHOSPITAL. Both during and after the term of this Agreeinemt, UCSF shall be permitted to 
fospect and/or duplicate, at HOSPITAL'S expense, any indlvlduaJ charts or roco1·ds which are: 
(1) necessary to assist In tho defense ofany malpractice or sfinilru• claim; (2) relevant to any 
dlsclpllmll'y action; and/or (3) for educational or re:iearch pllrposes. S11oh inspection and/or 
d11pllcatio11 shall be pe1·mlited al!d oonducted pu1·suant to commonly accepted sta11dards ofpatie11t 
confidentiality In accordance with applicable federal, stale and local laws. 
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11. COMPLIANCE WITH LAWS 

· The parties shall comply with all appllcabJe state and federal Jaws and regulations and 
with the requirements of the TJC and CCS, 

12. GENERAL 

12. 1 Qoyerning Law, This Agreement shall be governed by and oonstmed and· 
enforced In accordance with and subject to the laws of the State of Ca!Jfomla. 

12.2 Seyerability. Xfany term, provision, covenant or conditlon of this Agreementls 
held by a court of oo:ti:Jpetent jurisdiction to be invalid, void or unenforceable, the remainder of 
the provisions hereto shall l'emain In full foi·ce and effect and shall in no way be affected, 
Impaired or invalidated as a result of such decision. 

12.3 Assignment, Neither party may assign, delegate or transfer In any 'manner the 
obligations and l'ights set forth In this Agreement, in whole or in part, without the prior written, 
consent of the other; provided however, that this Agreement may be assigned to the County of, 
Monterey, as HOSPITAL owner. 

12.4 A111endments, This Agreement or any part of it may be amended only by the 
mutual written consent ofthe duiy authorized representatives of the parties unless otherwise 
proyided in this Agreement. · 

· 12 .5 · Bntlr~ Agreement. This Agreement Is the entfre agreement between the parties 
1·eJatlng to the s11bjeot matte1· of the Agreement and shall supersede all prlot' arrangements, 
negotiations, and u11derstandlngs between the parties, whether oral oi·written. No waiver of any 
term, provision or condition of this Agreement shall be deemed to be, or shall constitute a waiver 
of any term, and no waiver of any present condition shall constitute a waiver of such condition 
occurring in the ftitut•e, , 

12.6 Notice, Any written notification req1J!red hereunder shall be personally served or 
mailed by oe1tlfled mall, return receipt requested, to the following: 

Xfto UCSF: Samuel Hawgood 
Chairman 
Department of Pediatl'ios 
$05 Pat·uassus Avem10 
San Francisco, CA 94143-0110 

If to Hospital: 
Att: Chief Executive Of!lcer 
Natividad Medical Ce11tor 
1441 Constitution Blvd., Bldg, 300 
Salinas, CA 93912-1611 
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12. 7 Change In Law.. f:ti the event that a change in state or foderal law, statute, 
regulation, or enforcement or same materially aff"eots this Agreement, the parties agree to 
negotiate Immediately, In good faith, any necessary 01• appropl'late amendment(s) to the terms of 
this Agreement, If the parties fail to reach a m11tually agreeable amendment within thirty (30) 
days of suoh negotiation petiod, this Agreem~nt shall terininato at the end of such thirty· (30) day 
pel'iod. 

12.8 Third Parties. This Agreement ls not intended and shall not be construed to oreate 
any rights for any third party. 

12.9 Exhibits. All Exhibits refe1·1·ed to herein are hereby htcorporated herein. In the 
event that any provision ofthls Agreement contllota with any Exhibit to thiB Agreement, the 
Exhibit shall control with respect to the subject matter cf such Exhibit. 

12. l 0 Counterparts, This Agreement may be executed Jn any number or counterparts, 
each of which shall be deemed an original, but all such counterparts together shall constitute biit 
one and the same instrument, 

12.11 6,bllityto Enter Agreement. Bach p,arty represents and warrants that It Is free t@;'J 
entc1· Into this Agreement and to perfol'!ll each of the terms and conditions of the Agreement, 

[SIGNATURE PAGE TO FOLf-OW) 
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IN WITNESS WHBREOF, the parties have executed this Agreement to bo e:f;(\:ct!vo as of the day 
and year 5et furth In Article 4 above, 

THE REOENTS OF THE UNIVERSITY OF 
CALIFORNIA, on behalfofUCSF, 
Department of Pediatrics ("UCSF") 

ay: jOA/fwr 
SfulllieJ HawiiO<ld: Ii. 

Title: Chair, Don•rtm•nt of Pediatrics 

Peto: __ .._=-...._,_ ____ _ 

NMC·UCSF NN·•ru.AO.CLEAN Od IS 09.doo 

' 

II 

NATIVIDAD MEDICAL CENTER 
C'HOSPITAL") 

Title: Cblefjlxecntiye Officer 

Date: (../1'\l:.1 

Approvr.id st FJseal Provisions 

Audltor/C 



EXlJJBlTU 

UQSF PHYSICIANS PROVIDING SERVICES 

A11y UCSF stafi'nocossary to provide the 2 FTE coverage requlred in tl1e Agreement, 

I 
' 
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EXHIBXT1.3 

UC@F SCOfE OF SERVlCl!JS 

• The UCSF Depart1nent of Pediatrics will provide 2 full·thne equivalent noonatologists to 
staff' the Level lll Neonatal Intensive Care Unit. 

• Upon approval of Natividad Medloai Ce11ter, one of the UCSF Child1·e11's Hospital physicians 
will be designated as Modioal Director of the Neonatal Intensive Care Unit at Natividad 
Medloal Ce11te1'. The Neonatal Medical Director shall 1·eport to the Chairman, Department of 
Pediatrios at UCSF and the Chief Medical Officer at Natividad Medical Center. 

• Physician coverage to be provided shall include: 
• Medical D!reotlon to a Level Ill Neonatal Intensive Care Unit 
• Attending physiolan coverage for all infants admitted to the Neonatal Intenslve Care Unlt 
•. Attending physlc!an coverage for babies born without a pediatrloian iqontlfled 
.• Supervision ofUCSF modioal students and/or 1·esldents 

• Additional responsibillties of the Neonatal servloe Medlcal Director include the fbllowlng: 
• ' Management and oversight of quality of medical core for all infants 
• Development and annual revlew of clinical po!Jclos and procedures lnoludlng 

coordination with related ancillary servlces 
• Oversight of a cont!11uous performance Improvement program 
• Medical supervision ofnurse practitioners In tho Neonatal Intensive Care Unit 
• Monitoring ofpa:tlent, physician and staff' satisfaction 
• Pmtioipation in stafftrainlng and contim10us education 
• Participation in Natlvidad c01llll'.!ittee structure on behalf of the NICU and its ambulatmy 

clinics 
• Prutioipation in maintal11ing California Children's Services appl'oval for a Level ill 

Neonatal llljenslve Care Unit. 
• Participation in outreach and community rotations activities . 
• Pa1tloipation in marketing activities including the establlshmo11t ofti·ansfer ~g1·eements 

with surrounding hospitals fol' 11eo11atal services. 

• UCSF shall provide initial and ongoing oonsultation a11d eduoatlohai se1·vioes to physiol"l!s 
a11d non-physician 0111.ployees thl'ot1gh a Neonatal/Perinatal. Otitreaoh Agreement 

• UCSfi physloians shall thnely ru1d aooll!'atoly complete daily time st11dles £01· each day of the 
month as required by Medical fo1· cost repo1·t p11rposes. Time studios wlll be sub1nl!ted on a 
monthly basis by the 1 o•h business day after the close of each month. Thnely completion of 
the l'oqulred tlme studies wJI[ be factored into the bonus payment orltel'ia for UCSF faculty at 
Natividad. Natividad agrees to i11fonn UCSF of delinquent time stt1dles by tho t5111 business 
day aftor tho close of ea.oh month. 

'• 
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mrr:erx2 
lIOSPITAL SCOPJl OF SERVICES 

\ 

• The Hospital (Natividad Medical Centor) shall be responsible for providing UCSF 
Neonatal Physioiaiis with space, equipment, services, supplies and other physician and 
non"physician personnel required to.operate a CCS approved Community Level Ill 
Intensive Care Nursery as described In the CCS Manual ofProoeduros, Chapter 3.35, 

• The Hospital shall designate an Administrative Manager with oversight responslbllitloo 
for the Intensive Care Nursery to serve as llaison to the UCSF Department of Pediatrics 
Revenue Management Unit. 

• The duties of the Administrative Manager wlll include the establishment, ilnplementation 
and ongoing maintenance of procedures developed in collaboration with UCS.F to ensure, 
the aoourato and timely billing of professional fee reimbursements for clinioai servicoo . 
pmvided by UCSF Physlol.ans: 

o Specific billing and reimbursement data to be furnished Include but are not 
limited to: providing UCSF with complete and aoourate patient/family 
demographic, registration and Insurance information no later than 14 days post 
admission, ' 

o Notification and Referral of patients/families to appropriate county CCS office 
wlthiti 5 days admission / 

o Roopond to and provide Comity CCS offices with requested information required 
for CCS authorizations or procoosing of professional fee reimbursements within 
10 days of CCS request. · 

o The Administrative Manager will be available to consult with and work with 
UCSF Revem1e Management Managers not less tha11 onoe per month and will 
participate in a regularly scheduled monthly conference call to coordi11ate and 
rooolve pl'O:t'essio11al fee billing issues. 

o Tho Hospital will also obtai11 the autho1faatio11 foi· Hospital services and assist 
when required. UCSF in obtah1i11g authortzation for physician serviooo, 
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EXJ:llBlT3.1 

HOSPl'l'AL lNVOXCE 

See attached 
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jf'LACE HOLDER FOR SAMPLE lNVOICEJ 
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EXHllllT 7.3 

:S:OSl'lTAL INSURANCE 

HOS PIT AL certlflos t11at it mal11talns a program of Insurance and self·It1surance that covers Its 
activities In connection with this Agreement as follows: 

I. Professional Medical Liability Iusurance or Self.1nsi1rance HOSPITAL shall 
maintain insurflllce or a self·lnsurance program with f111ancially-sound and reputable 
companies; HOSPITAL shall carry healthcare entity comprehensive liabllity coverage 
with minimum limits of$2 Million ($2,000,000) per claim and $5 Million ($5,000,000) 
aggregate limits for the hospital and its employed staff other than physicians and allied 
healthcare p1·ofesslon'als covered undet• its policy. Physicians and allied healthcare 
professionals shall carry Individual coverage of$1Milllon pe1· claim and $3Mllllon 
aggregate, which at·e sub-limits and are Intended to be lnolusive of the Hospital's $2 
Mill!on/$5 MU!io111lmlts. If such insurance ts written 011 a claims-made form, it shall 
0011tlnue for three (3) years following termination of this Agi·eement. The insurruioe shall 
have a retroactive date prlor to colnoidlng with the effective date of this Agreement. In 
the event that a o!aims·made policy ts canceled 01• non-renewod, then HOSPITAL shall 
obtain extended repot~ing (tail) coverage for the remainder of the three (3) year period, 

2. General Liability Insurance 01• Self·Xnsurance HOSPITAL shall maintain insurance 
or a self·insurance program with finanolally·sound and reputable ooll:)panies; HOSPITAL 
shall carry general Uabi!ity insurance or a: self-insurance program with a minimum one 
($1,000,000) million pe1· clahn and llve ($5,000,000) m!llion coverage ln tho agg1·egate 
for the hospital and its ertl.ployed staff other than physicians and allied healthcare 
professionals covered under its policy. Physloians and allied healti1care profosslonals 
shall cany $1 Million per olalm and $3 Million aggregate limits of liability when insured 
under the HOSP IT AL's policy 

3. Workers' Compensation Insurance In a form a11d amount covering HOSPIT AL's full 
ltablllty as required by law m1der tho Workers' Co111pe11satton lnsurance and Safety Act of 
the State of California as amended from time to time. 

The coverage referred to in Section 2 above shall be endorsed to include UCSF as an additional 
lnsut·ed. Such a provision, however, shall only apply lt1 prop01tlo11 to and to the extent of the 
negllgent acts o'r oinlss!ons of HOSPITAL, its officers, agent~, and/or employees, HOSPITAL 
upon execution oftlits Agreement, sha.11 fl1rnlsh UCSF with' Certlfloates ofinsuranoe evidencing 
compliance with all requlreme11ta. Ce1tifioates shall f\uther provide fot• thllty (30) days advance 
written notice to UCSF of any modifioatlott, change 01• cancellation of any of the above lnsm·anoe 
coverages, 
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EXlllBIT7.4 

UCSF PID'SXCJANS• lNSlJRANCE 

The University cert Illes that It maintains a program of self-Insurance that oovei·s Its act!v!tles In 
connection with tl11s Agreement as follows: 

3. 

I, Professlonal Medical and l'fosp!tal Liability Insurance, UCSF maintains a program of 
p1·ofesslonal llability self-Insurance with self-Insured retention levels of five million 
dollars ($5,000,000), 

lfUCSF opts to purchase Insurance and coverage Is wriiten on a claims-made form, it 
shall continue for three (3) years followl11gterminatlon ofthoAgreemont. The insurance 
shall have a retroactive data prior to or ooinciding with the effective date of the 
Agreement, In the event that a olalm~·made policy Is canceled or non-renewed, then 
UCSF shall obtain extended reporting (tail) coverage for the remainder of the three (3) 
year period, 

2. Comprehensive General Liability Insurance, UCSF maintains a pi·ogram of general 
liability self-insunmce with self· insured retention levels of five million dollars 
($5,000,000). 

If UCSF opts to purchase insurance and coverage is written on o claims-made form, It 
shall continue for three (3) years following termination of the Agreement. The Insurance 
shall have a retroactive date prior to or oolncldlngwlth the effective date of the 
Agreement, In the event that a claims-made policy is canceled or non-renewed, then 
UCSF shall obtain extended reporting (tail) coverage for the remainder of the three (3) 
year pOJiod. · · 

Worker's Compensation Liability Insurance with self-insured retention in amounts 
required by the State of Ca!lfomia. 

Tho oovel'age !'eferrod to in Seotion 2 above shall be endorsed to lnolude the HOSPITAL as an 
additional Insured. Such a provision, however, shall only· apply In proportion to and to the extent 
of the negligent acts 01· omissions o±'UCSF, its officers, agents, and/or employees. UCSF, upon 
execution of this Agreement, shall fumish HOSPITAL with Certificates of!nsurance evidencing 
compliance with all requirements. Ce1tifloates shall further provide for thirty (30) days advance 
written notice to HOSPITAL of any mod!floatlon, change, or oa11ce!lation of any of the above 
lnsuranoe coverages. 
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