PROFESSIONAL SERVICES AGREEMENT

This Memorandum of Agreement (the “Agreement'’) entated into by and between The
Regents of the Unlversity of Callfornla, a Callfornia Counstlivilonal corporation, on behalf of the
Unlyersity of California, 8an Franolsco, School of Mediclhe, Department of Pedlatrics
(hereinafter referred to as “UCSF, and Natividad Mediont Center (hereinafer refotred to as
“HOSPITAL®), a general acute care teaching hospltal wholly owned and operated by the County
of Monterey, & poiitioal subdivision of the State of Californta, s=ts forth the terms and conditions
under which UCSF will provide professional medical servioes io HOSPITAL, This “Agreement”
replaces and supercedes any previous Professional Services Agreement for the same professional
medical services,

RECITALS

A, The County of Monterey is the owner and opetator of Natividad Medical Center,
an aouts care hospltal which offers a varlety of medical services, inoluding Level I neonatal
intenglve care servives.

B.  UCSEoperaies a School of Medicine which includes a Department of Pediatrics
and employs or contrects with physiclans (‘Physlclans”’) who are licensed to practioo medicine in
the State of Callfornla and ere qualified to provide the services identified tn this Agreement for
the HOSPITAL'S patients; '

C. HOSPITAL desires to, provide for Services to be performed for its patlents and
does not have the sapability to do so; and

. UCSF desires to provide those services through its Physicians a3 gt forth in this
Agreement, Tt doing so, UCSF shail support the mission efthe University of California by
providing teaching throvgh medical student and family practics resident rotations as woll as
involvement in research,

NOW, THEREFORE, for and in consideraiton of the rautusl covenants, conditions and
restrictions set forthi heveln, the parties agree as followa:

1. RESPONSIBILITIES OF UCSE

1.1, Adminisirative Services, During the tetm ofthis agreement, UCSE shall provide

_ aPhyslolan acceptable to HOSPITAL, as desoribed in Bxhibit 1,1 to serve as Medioal Director

of the Neonatal Intensive Care Nutsery (ICN), in accordance with the terma of-this Agreement,
The Meadica] Divector, at all thies during the term of this Agreamont, shall ba duly licensed asa
phystolan under Califarnla law, shall be board cettified or eliglbls 0 neonatology, shall bs a
member in good standing of the active Medical Staff of the HOSPITAL, shall comply with all
applicable standards and recommendatlons of The Jolnt Commission (TIC), and shall hold all
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olinical privileges on the active Medical Staff of HOSPITAL appropriate to the discharge of his
or her cbligationa under this Agresment,

1.1.2. Med |caI Director Administrative Dutlss, Medioal Divector shall perform
the Adminlsirative Services as set forth in Bxhibit 1.1, attached hereto and incorporated horein by
this reference, Medioal Director and HOSPITAL shall meet monthly to discuss the parfoxmanae
of Administrative Servrcas in the Department,

1.2 Professtopal Serviges and Coverage, During the term of this Agresment, UCSF
Physicians shall provide professional services to HOSPITAL patients ag scheduled by :
HOSPITAL in mutual agreement with UCSF, UCSF shall have suthority and responsibility for
providing the UCSF Physlclans to HOSPITAL (Inclwding recrulting, hiring, promoting,
compensating, and diselplining) and for establishing the terms of hig or her employment with
UCSF, The UCSE Physiciang shall be employees of UCSF and shall be carried on UCSE's

payroll,

1.3 Scope of Servioss. The Services fo be provided under this Agreement
shall Include provislon of professional services as well as neongtal medioal dirsotion (the
“Services™} on patients st HOSPITAL, A more detalled desoription of the Services is describerl” «
in Exfitbit 1.3, attached herelo end incorporaled hersin by reference,

14 Physician Qualifications, UCSF Physteians providing services under this
Agreoment shall bo livensed in California as a physiclan and surgeon and board ceriifled or
ellglble in Neonatology with medical staf? privileges at HOSPITAL.

1.3 M&aﬂgﬁi&g UCSE Physiolans will provide in house neonatal
services 8 hours per day, 5 days per weel, provide inpatient neonatal ettending coverage on
weekends, and be avallable for neonatal call 24x7 (unless other anangenients have been made as -
agreed {0 In writing by the parties), UCSF Physiciens will comply with the physielat: standards -
for neonatology established by the California Children’s Services (CCS) program for a
community level I NICLT and as defined by the local county CCS coffices covering patients
hospltalized at HOSPITAL,

1.6 Btandards. Each UCSF Physielan providing services hereunder shall perform his
or her professional medical duties in accordancs with: (2) HOSPITAL'S Medioa] Staff Bylaws,
ruleg and regulaﬂons, and policies; (b} all rvlea and regulations generally applicable to plwsioiems
practicing madicine in California; and (o) the standards and recommendations of TYC,

2, RESPONSIBILITIES OF HOSPITAL
HOSPITAL shell provide the following: space, equipment, services, supplies and '

‘personnel n this Article 2 in aceordance with sound medical and legal practicss and any

applicable federal and stata laws and reguiations, Induding the requirements of TIC, and the
Madlears Conditions of Partleipation, and ali hoapital tequirements necessary to comply with
standerds established by California Children’s Services (CCS) and the mdividual county CCS
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offices covering patients hospitallzed at HOSPITAL, A more detalled description of the
HOSPITALs Soape of Services is described in Xixhibit 2, attached hersto and incorporated
herein by reference,

2.1 Bpacs. HOSPITAL shall provide UCSF Physioians with sultable space to perform
the Services at the times set forth in Section 1,5 above. The site that has been designated by
HOSPITAL ls ourrently lioensed as n Level III Community Neonatal Intensive Care Nursery and
s Jooated at Nativided Medical Center. UCSF Physlclans will perform the setvices for
HOSPITAL solely at this location as set forth In thiy Apresment: HOSPITAL shall remain
responsible for the overall operation of the Neonatal Intensive Care Nursery and shall maintain
such gpace and facilities in good and sanitary order, condition, and repalr.

HOSPITAL shall be solely responsible for complying with all foderal, state and local

_ environmental and health and safsty laws, regulations and ordinances ("Environmental Laws™)

and all environmental and health and safety permits, lHoonses and authorizations ("Environmental
Permits"), and for otherwise operating its premlises (Including that which it provides 1o
Physteian) In 6 manner which Is protective of human health and the environment, The

responsibilities of HOSPITAL inolude, but are not limited to: (s) obtaining and maintainingall; -
necessary Bnyironmental Pertndts, (b} beling the designated generator of wastes and ofherwise.: »

arranging for the lawfu! treatment, storage, disposal, transport and oiher management of medical
and hazardous matorlals, chamicals and wastes associated with the activities conducted by
Physlofan, (¢) providicg aty reports, warnings or other notlfications that may be required of
HOSPITAL or Physiolans providing care at HOSPITAL under any Environinental Laws or
Environmental Permits, (d) identifying, luvestigating and remediating any threatensd ot actual
releases of medical or hazardous matetials, chemicals or wastas to the environment, whother or
not caused by Phivsiclan, and (8) providing for the safety and well belng of persons who enter its
premises, inoluding but not limited to, the exposurs of perstns to medical and hazardous
materials, chemicals, wastes building materiels, and snvironmental media or other conditions at™
and i the vieinity of such premises, HOSPITAL on its own behalf and on behalf of any persons
entering the premises provided to UCSF Physiclans expressly walves and releases any clalms
against Physiclen, UCSF and thelr respective sucosssors, members, officers, directors, employees
and agents in copnectian with the environmental matters atdresged hereln,

. 2.2 Bouipment, HOSPITAL shall firnish such equipment and supplies necessary for
UCSYF Physiclans to serform tlic Servioes, HOSPITAL will be responsible for ensurlng that the
equipment used by UCSFE Physlalatis pursuant to this Agreement ls maintalned in good operating
order, including any necessary malntenanos and/or repalits.

2,3 Boryioes and Supplies. HOSPITAL shall provide or arrenge for the provision of
Janltorial servioes, housekeeping services, [aundry and utilittes, together with such other services,
Including medical records, adminfatrative and engineering servioes, and expendable supplies as
HOSPITAL and UCSYF agree {s necessary for-the proper opsration and condust of the Neonatal
Infeisive Care Nursery.
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24  Persotnel, HOSPITAL shall employ or otherwise retain all.other physician and
non-physician personrel required to mest CCS requirements for & community level I Intenslve
Care Unit, as well as a suffiolent number of neonatal nurse prastitfoners to provide in house afier
hours coverage for the NICU, technloians, theraplsts, other ancillary support personnel, gnd
slotical personnel necessary for the proper operation and conduct of the Neonatal Intensive Cars
Nursery, Thls Inoludes personuel required to ensure that all acttvities needed for the timely
authorization and reimbarsement off physiolan services by third party Insurance carviers are met,
and for providing UCSF or its agents with timely and acourate registration, patient demographio,
and Insurance billing data required for professional fee billing, as described in Bxhibit 2,
HOSPITAL shall also be responsible for obtaining authorization for hosphalization, providing
and coordinating with UCSF to obtain authorization for physician professional services, and
providing olinical documentatton required to ensure timely and appropriate payment for
professional gervices provided by UCST Physiclars, FIOSPITAL shall ensure that such
personnel ate approprlately trained and certlfied or licensed us necessaty and ate covered by
HOSPITAL’S Insurance or have obiained equivalent coverage, HOSPITAL shell be solely
responsible for satlsfylng any and all obligations for any personnel it refalns, employs or
contracts with to assist it to perform this Agreement, Such obligations shall includs, but are not
limited to, paylng all federal and state withholding taxes applicable to employees, complying.: =

* with federal and state wage-hour obligations (including tvertime), workers compensation

obligations, unemploymert Insurance obligations, and other applicable taxes and contribuilons to

~ government mendated employment ralated Insutance and slmilar programs,

3. COMPENSATION AND BILLING
3.1 Compansation to UCST, HOSPITAL agrees as follows:

: B) Tho HOSPITAL agress to pay to ST a total of $50,000 for services of
one physiolan as Medieal Director, HOSPITAL agrees that all infants admitted to the Neonatal.
Intensive Care Unif shall be admltled fo thie service of a UCSE physician, provided that the
Intensive Cars Unit Is folly staffad by UCSF Physicians,

) EIOSPITAL will provide payment for medical direction services rendered
pursuant to this Agresment af the copmmencement of the Agreement and annually thereafier,
Payment shall be made by check made payable to *The Regents of the University of Celifornia”
and matled to; Department of Pediatrios, 505 Parnassus Avenue, San Erancisco, CA. 94143
0110, '

o) "The HOSPITAL also agrees to pay to UCSE the difference (backstop)
between the salarios for two UCSKE Neapatal physicians (negotiated salaries plus 25% for
beneflts) plus other divect costs agsooiated with the bllling and collected professional fees, not to
exoeed 12,5% of net revenvie collections, and actual matohed professional fees collections
performed under this Agrestment. The HOSPITAL baokstop shall be eapped at $300,000 per year
Iy year one (1) of the Agreement, However; the backstop amount wiil proportionately be
Increased by any current or firturs reduction in the Medi-Cal and/or CCS refmbursement fes
schedule. The backstop amount shall be adjusted annually in accordancs with University
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approved faculty salary and beneflt inorossss and to reflect any mutvally agreed upon changes by
the Department of Pedlatrics and HOSPITAL.

d) On a quarterly basls, UCSF will submit an {nvolos to HOSPITAL for the
actual difference between unmatched professional fee collections and totel compensation durlng
that quarter, Final reconcillation of the backstop payments will coour between UCSE and
Natlvidad based on matched payments once all matched payments are gollected; this
recemelllation will take place no later than 12 months after the end of each fisoal yeer, and with
mutual agreement may be sooner,

o) UCSF shall submit to HOSPITAL a quarterly involce on a form acceptable

10 HOSPITAL, an example of which i3 atiached hereto and inoorporated by reference as Exhibit
3.1, The invoice shall set forth the amounts in compllance with Seetion 3.1.(0) above for the
previous period, together with an itemized basla for the amounts Involced. HOSPITAL shall
promptly submit such Involce to the County Auditor-Controller for payme:t, The County
Auditor-Controller shall pay the amount certified by HOSPITAL within 30 days of recelving the.
cartified invoics. Payment shall be made by check made pavable to *The Regents of the

University of California™ and mailed to: Department of Pediatrics, 5035 Parnagsus Avenus, Sam¢ ;..

Franclsco, CA. 94143-0110.

3.2 Billing. UCSF shail bill and collect for professional services provided by UCSE
Physicians, UCSF shall compty with appiloable laws and oustomary professional practices
governing billing for Medleare and Medi-Ca] programs,

3.3  Compliance with Laws, HMOSPITAL represents that it maintaing a compliance
program designed to promote adherence to applicatle federal and state laws, regulations, and
Interpretations, HOSPITAY. shall use ite best offorts to ensure that all olaims relating to the
Services agtisfy all applleable payor rules, regulations, and instructions. Without Imiting the
soope of the indemnffoetion provided i Section 7.1 below, HOSPITAL shall indanmify, defend
and hold harmless UCSFE and UCSF physicians from any liability, loss, damage, claim, fine, or
expense, including costs and reasonable atiorneys’ fees, arlsing from any actual or alleged billing
strors, false claims, ot insurence fraud yelating to olatms for any Service,

4, i E ATIO

41 Term, Theterm of this Agreemont shall befor a thres (3) year period beginning
on November 1, 2008, and shell continue for an additional one (1) year ferm unless torminated as
set forlh hereunder, UCST wl] b responsible for providing the 2 necnatologists for the
HOSPITAL NICU on a continying and ongoing bagls, Inoluding coverage sohedule and the goste
assoolated wlth neonatologist physiclan coverage under the terms of thls Agreement,

42  Termination Without Cauge, Afier one (1) year, sither pariy may terminate this

Agreement without cause upon af [east ninety (90) days® prior wrltien notiee to the other party,
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43 Terminatlon With Cense, Either party may tetininate this Agresment upon the
material breach of this Agreement by the othet party by giving the other party thirty (30} days’
prior written notles of sush breach, If such breach is not oured by the breaching party within
thirty (30) days of recelpt of this notice, this Agreement shall terminate at the end of such thirly

(30) day period.

44 Immediate Termination, Notwithstanding any other provision herein, thia
Agrazment may be terminated immediately by efther party i (8) UCSF Physicians or
HOSPITAL have their respective license to practics mexdicine in the State of Californta
suspended aor revoked; (b) i the insurance coverage for UCSE physiclans or HOSPITAL, ag,
reguired hereunder, Is canceled or modified; or (¢) if HOSPITAL fafls to malntain ite TIC
acoreditation or meet the requiremetits of the Madicare conditions of participation.

4.5  Compliange, The Compliance Officer of elther party, on advice of legal counsel,
may terminate the Agreament at any ilme upon notice to the other party basad open a
determination, in the Compliance Offioet’s reascnable discretlon, that this Agreement presents a
complianes risk for that party.

5,  MEDICAL RECORDS

5.1 Confidentinlity, The partics agree to maintain the confidentiality of all medical’

records pertaining to the provision of services under this Agreement in nocordance with
applicgbls federal and state laws and regulations inoluding, but not limited to, the Health
Information Portability and Accountability Act (HIPAA), the California Confidentiality of
Medical Records Information Ast, oodified at Section 56.1 of the Callfornia Clvil Code and
California Bvidence Code Sections 1156 and 1157, .

52 Ownership. All medical records end oharls oreated at TOSPITAL by UCSF
Physiclans pursuant to this Agtesmnent shall be and remain the property of HOSPITAL. Both

during and aftor the term of this Agreoment; UCSF and/or UCSF Physioians shall bs permitted '

to inapect and/or duplicate at HOSPFITAL sxpenss any individual charts or obtain coples of all
such records which are; (1) necessary for billing purposes; (2) necessary to assist in the defense
of any malpractice or similar claim; andfor (3) relevant to any disciplinary aotion. Both duting
and after the term of this Agreemont, UCSF shall be permitted to inspect and/or duplicate et
UCSH's exponse any individual charts or records whioh are for educational or ressarch purposes.
Such Inspeotion and/or duplication shall be permitted and conducted pursuant to commonly
aocepted standards of patient confidentiality in accordance with applicable federal, state, snd
local law npon request, .

* 6 STATUSOF THE PARTIES

6.1 It lsthe express Intentlon of the parties that the legal status of UCSK to
HOSPITAL shall be that of an Independest practice, furnishing the services of its employees to
HOSPITAY under a contractnal arrangement whish constitotes neither a partnetship, joint
vetiture, or 4 cost-shering arrangement, UCSE shall be solely responstble for paying or
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wlithholding all relevant taxes arising from the compensation of the UCSF Physiclans, and UCSF
shall be solely responaitle for all other governmental requirements appticable to UCSF and the
UCSE Physiolans atlaing out of thelr employment relationship, The UCSF Physicians shall have
no olaim under this Agreement, or otherwise, againat HOSPITAL for workets’ sompensation,
unemployment compensation, vacation pay, sick leave, retirement benefits, Social Seourity
benefits, disability insurance beneflis, unemployment insurance benefits, or any other siployes
benefits, all of which shall be the sole responslbilily of UCSE,

7. INDEMNIETCATION AND INSURANCE

7.1 | Indemification by HOSPITAL. HOSPITAL shell defend, indemnify and hold
UCSE, UCSF Physiaians, it officers, employees and agents barmless from and against any and
all claims, liabilities, losses, demands, actions, suits, or expenses whatsoever (Including damages
to property and Injurles to or death of persons, cowrt costs, and reasonable attorneys’ foes) artsing
out of the performance of this Agresment, but ondy in proportion to and to the extent such olaims,
liabilitles, losses, demands, actions, sults, or expenses whatsoever {including damages o
propetty and injuries to or death of persons, coutt costs, and reasonable attorneys’ fees) are

caused by or result fom the naghgant or intentionel aots or omisstons of HOSPITAL, its offloers, -.

employees, or agents,

HOSPITAL shall defend, indemnify and held The Regents of the Unlversity of
California, its officers, employees and agents harmless from and against any and all Director & .
Offloer (*D&0™) claims, liabilitles, losses, demands, actions, suits, or expenses whatsoever
(ineluding damagos to property and injurles to or death of persons, court costs, and reasonable
atiornevs' fees) by reagon of any event or ocourrence related fo the faot that the Medioal Director
i3 or was serving at the request of IQOSPITAL in that capackty.

72  Indemnification by UCSE, UCEY shall defond, indemnify-and hold HOSPITAL,
ite officers, employees, and agents harmless from and agalnst any and all clalms, labilities,
losses, demends, actions, sults, or expenses whatscever (inoluding damages to property anc
injuries to or death of parsons, court sosts, and teasonable attorneys® fees) arising out of the
performance of this Agreerent, but only in proportion to and to the extent such claims,
liabilltles, logses, demands, actions, suits, or expenses whatsoever (Including dameges to
property and injuries to or deatl of persons, court costs, and reasonable sitorneys’ foes) are
paused by or result from the negligent or intentional acts or omissions of UCKF, Hs officers,
emplayees, ot agenis, ‘ )

73 Insuratce for IOSPITAL, IHO SPITAL shall seonre and maintain the insurance
coverage desoribed in Exhibit 7.3, a copy of which is attached hereto and jncor poratsd herain by
this reference.

74  Insurance for UCSF Physiciang, The University of Callfornla shall secure and

"malataln professional medieal and hospiial insurance on behalf of UCSF Physicians in

accordados with University policles and proceduras deseribed In Exhibit 74, attached hereto and
insorporated herein by this reference. .
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8.  TUSE OF NAME AND MARKETING

81  UsoofName. The partics agres that any vse of the “UCSE,” or the “University of

. Callfornia™ name or other slmilar references to the University of Californie San Franelsco,, ls

physicians or facliltles, shall be subjeot to the prior written approval of the Director of Matketing
for the UCSF Medical Center and the Vies Dean for Compllance and Academic Affalrs for the
School of Medicine in accordance with the provislens of applicable law, including but not
limlted to Californla Education Code Section 52000,

8.2  Marketing of UCSY Physiclans, HOSPYTAL shall not advertise or use any of the
UCSF Physiclan’s hames in any matketing materials without UCS™s prior written consent,

5 CQOPERATION IN DISPOSITION OF CLAIMS,

UCSF and HOSPITAL agres to cooperate with each other in the timely Investigatlon and
disposttion of audits, peer review matters, dlsciplinary actions and third-party liability claims
arising out of any services provided under this Agreement or in the operation of the Program.
The perties shall notify one ancther us soon as possible of any adverse svent which may result in

Habillty to the other parly, Tt is the intentlon of the patties to fully cooperate in the dispositionof.”

ull such audits, actions or claims. Such cooperation may Inolude, but s not mited 1o, timely
notlee, jolnt Investigation, defense, disposition of elaims of third parties arlsing from services
performed under this Agreement, and making withesses available,

To the extent allowed by law, HOSPITAL and UCSF shall have reasonable and thnely
acoess to the medical records, charts, applicable Medloal Staff minutes andfor quality assurance
data of the other party relating to any clalm or Investigation related to services provided pursuant
to this Agresment; provided, however, that nothing shall require either HOSPITAL or UCSF fo
disclose any peer review decuments, records or communications which are privileged under
Sectlon 1157 of the Caltfornla Bvidence Code, under the Attorney-Client Privilege or under the
Attorney Work-Product Privilege. . '

10,  PATIENT RECORDS,
Any and all of HOSFITAL’S medica) records and charts ereated at HOSPITAL'S

. Teoilitios as a result of performance undey this Agroement shall be and shall remain the property

of HOSPITAL. Both during and after the ferm of this Agreement, UCSE ghall be permitted to
inspect and/or duplicate, at HOSPITAL'S expense, any Individual charts or records which are:

(1) necessary to nagist in the defense of any malpractics or similar claim; (2) relevant to any
dissiplinary ection; and/or (3) for educational or research purposes, Such ingpection and/or
duplication shalf be permitted and condueted pursuant fo commonly accepled standards of patient

- confidentiality in aceordance with applicable federal, siate and local laws,
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11,  COMPLIANCE WITH LAWS

" The parties shall comply with all applicable stata end federal laws and regulations and
with the requirements of the TTC and CCS.

12,  GENERAL

12,1 Qoverning Law. This Agroement shall be governed by and construed and'
enforoed in ascordance with and subjeat to the laws of the State of Calffornia,

12.2  Severability. If any term, provision, covenant or condition of this A.gresment i
held by a court of cotmpetent jurisdiction to be invalid, vold or unenforceable, the remalnder of
the provisions hereto shell remain in full force and effect and shall in no way be affected,
impaired or invelldated as a result of such deolsion,

123 Assignment, Nelther party may ussign, delegate or transfer In any manner the
obligations and rights 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 .

Montetey, as HOSPITAL owner.

124 Amendments, 'I‘his Apgreement or any part of it may bo amended only by the
mutus] written consent of tlw duly author kzed representatives of the partios unless otherwise
proyided In thls Agreement.

12,5 * Entlre Agreement, This Agreement ls the entirs agreement between the parties
ralating to the subject matter of the Agresmont and shall supersede all prior arrangomonts,
negotiations, and understendings between the parties, whether oral or written, No walver of any

term, provision or condition of this Agreement shall be deemed to be, or shall constitute a waiver

of any term, and ne walver of any present condition shall constitute & waiver of such condition
ocourring in the future,

12.6 Notice, Any written ndtlﬂoation required hereunder shall be personally served or
meiled by cortified mall, refurn recelpt roquested, to the following:

Ifto UCSE:  Saermue! Hawgood
Chairmen
Department of Pedlatrios
505 Parnassus Avemie
San Franciseo, CA 94143-0110

If to Hospital:

Aty Chief Bxecutive Officer
Natividad Medioal Center

1441 Constltution Blvd,, Bldg, 300
Salinas, CA 93912-1611
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12,9  Change In Law, I the event thet a ohange in state or faderal law, statute,
regulation, or enforoument or same materlally affeots this Agreement, the parties agree to
negotiate fmmediately, in good faith, any necessary or approprinte amendment(s) to the terms of
this Agreament, Jfths partles fail fo reach a mutually agresable amendment within thirty (30)
days of suoh negotlation petiod, this Agreement shall terminate at the end of such thirty- (30) day
petiod, -

- 12,8 Third Parties. This Agreement Is not intended and shell not be oonstrued to oreate
any rights for any third perty.

12.9  Bxhibits. All Bxhibils refereéd to herein are heroby Incorporatéd herein, In the
event that any provision of this Agreement conflicts with any Exhibit to this Agreernent, the
Exhibit shall contral with respect to the subjeet matter of such Exhibit.

12,10 Counterparts. This Agreement may be exeouted In any nmumber or counterparts,
each of which shall be deemed an original, but all such counterparts together shall conatitute but
one and the same strument,

12.11 Ability to Enter Agteement. Fach patty tepresents and wartants that it is free tes
entes Into this Agreéement and to perform eaoh of the terms and conditions of the Agresment, .

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the pérties have executed this Agreement to be effective as of the day
ol year set forth in Artiole 4 above,

THE REGENTS OF THE UNIVERSITY OF  NATIVIDAD MEDICAL CENTER
CALIFORNIA, on behalf of UCSF, ("HOSPITAL™)
Dapattment of Pediattios (UCSE™)

o At Byx&

Samusl Hawgocd
Title: Chief Exeoutive Officer
Title: Chair ent of Pediatilos - Date;_ (n((‘\ L5
Date ‘? e ‘?

Approved as to Legal Form
CHARLES J, McKEE

Oougounssi g

Depuly (kfunty Counsel
edioine
. N s’;/ ::x,/::?;?

Approved.as to Fiseal Provisions
Anditor/o Jot d

pater ___ GBS FL'S

gggwggﬁrﬂ%%g‘?hlms

AP FROMEReA@ITO INDEMNITY/

3
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EXHIBIT 1.1
B PEYSICIANS PROVIDING SERVICES

Ay UCST staff necesgary fo provide the 2 FTE soverags required in the Agreement,
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EXHIBIE 1.3
ycspr §c ¥ SERVICES

“The UCSF Department of Pediatrics will provide 2 full-time equivalent heonatologists to
staff the Level Il Neonaial Intenslve Care Unit,

Upor approval of Natlvldad Medical Center, one of the UCSF Children’s Hospital physiclans
will be designated as Modioal Ditector of the Neonatel Intensive Care Unit at Natividad
Medloal Center, The Neonatal Medleal Direstor shall report to the Chalrman, Department of
Pediatrios at UCSF and the Chisf Meadical Officer at Natividad Medical Center.

Physician covarage 1o be provided shall include:

»  Medloal Directlon to a Leve] Il Neonatal Intensive Care Unlt

«  Attending physician coverage for all infants admitted to the Neonata] Intenslve Care Unit
v Attending physlolan coverage for babies born without 3 pedizirieian ident!fied

s Supervislon of UCSF medioal students and/or residents

Additlonal responsibilities of the Neonatal service Medical Ditector include the following:
« ' Management and oversight of quallty of madical care for alf infants
s Development and annual revisw of clinieal policles and proosdnres including
coordination with reletad anoillary servioes ‘
Oversight of a continuous performance Improvement program
Medical supervision of nurse practitioners in the Neonatal Infensive Care Unit
Monlioring of patient, physlcian and staff satisfaction
Partioipation in staff training and continuous education .
Participation in Natividad committse structure ot bohalf of the NICU and its ambulatory
clinjes '
o Parficipation in malntaining Californla Children’s Services approval for a Level 1
Neonatal Infensive Care Unit,
o Participation in ontreach and communlty relatlons activitles -
Partioipation in marketing activitles including the establishment of transfer agreements
with surrounding hospitals for neonstel sesvices. .

- & & = w

UCSF shal! provide initlal and ongoing consultation and eduoatiohal setvices to physiolans
and non-physician eniployees through a Neonatal/Perinatal Qutreach Agreement

UCSF physicians shall thmely and soourately cornpleto daily time studies for each day of the
month a8 required by MediCal for cost report purposss, Tlme studios will be submiited on a
monthly basis by the 10" business day after the close of each month, Timely completion of
the required time studles wilt be fastorad into the bonus payment criteria for UCSF faculty at
Natividad, Natividad agrees to inform UCSF of delinguent thne studles by the 15™ business
day afier the close of each month, : <
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TRIT 2
HOSPITAL SCOPE OF SERVICES

\
The Hosphta! (Natividad Medical Center) shall be responsible for providing UCSE
Neouatal Physloians with space, equipment, setvices, supplies and other physloian and
non-physician personnel required to operate 2 CCS approved Communtty Level III
Tntensive Cars Nurssry ag desceibed In the CCS Manual of Prosedures, Chapter 3,35,

The Hospital shell designate att Administrative Manager with oversight responsibilities
for the Intensive Cars Nursery to sorve as liaison to the UCSE Department of Pedlatrlcs
Revenue Management Unit,

The duties of the Administrative Manager will Include the establishment, implementation
and ongoing maintenance of procedures developed In collsboration with UCSE 1o ensure |
the accurate and timely billing of professional fes reimbursements for olinioal services .
provided by UCSE Phystolans;

o Speoific billing and relmbursement data to be furnished include but are not

© limited tor providing TUCSE with complete and acourate patient/family
demographic, reglattation and Insurance information no later than 14 days post
admission,

o Notification and Referral of patlents’familles to appropriam county CCH offics
withitl 5 days admission

o Respond to and provide County CCS dffioes with 1equasted information requlrsd
for CCS authorizations or processing of professional fee refmbursements within
10 days of CCS request,

o The Adminjstrative Manager will be uva!lab]a to consult with and work with
UCSF Revenue Mapagement Managsrs not less than onoe per month and will
participate In a ragularly scheduled monthly conforence oall to opordinate atxd
rasolve professional fee billlng lsoues,

¢ The Hospltal wiil alsc obtaln the authorization for Hospital services and assist
when required. UCSFE in obtaining authorization for physiolan services,
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XXWIBIT 3.1

HOSPITAYL INVOICH

See attached
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[PLACE HOLDER FOR SAMPLE INVOICE]
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EXHIBIT 7.3
HOSPITAL INSURANCYE

HOSPITAL cerilfles that it maintaing a program of insurance and self-insurance that covers its
activities i connection with this Agreement as follows:

1. Yrofessional Medical Liability Insurance or SelfInsuranice  HOSPITAL shall
maintaln Insurance or & selfdnsurance program with financially-sound and reputable
companies; HOSPITAL shall carry healtheare entity comprebensive lability coverage
with minimum [mits of $2 Million ($2,000,000) per clabm and $5 Mililon ($5,000,000)
aggregate limits for the hospital and its employed staff other than physicians and aliled
healthcare professionals coverad under its policy, Physiclans and allied healthoare
professionals shall carry individual coverage of $1Million per clalm and $3Million
aggregate, which are sub-linits and are intended to be inclustve of the Hospital’s $2
Million/$5 Millon limits, If such tnsurance is written on a claims-made form, it shail
continue for thres (3) years following termination of this Agreement, The insurance shall
have a retroactive date prior to colnclding with the effective date of this Apreement, In
the svent that & olaims-made policy is canceled or non-renewed, ther HOSPITAL shall
obtain extended reporiing (tall} coverage for the remainder of the thres (3) year period.

2 General Liability Insurance or Self-Insurance HOSPITAL shall maintain insurance
or & self-insurance program with finanolally-sound and reputable companies; HOSPITAL
shall carry general liabillty msurance or & self-insurance program with a minimum one
($1,000,000) million per claim and five ($5,000,000) million coverage in the aggregate
for the hospital and its emiployed staff other than physicians and allied healthoars
professionels coversd under its polley. Physioians and allied healthcare professlonals
shalf carry 81 Milllon per clairm and §3 Milllon aggrogaio lmits of lability when Insured
under ths HOSPITAL's policy

3. Workers' Compensation fnsurance i & form and amount covering HOSPITAL’s full
liabillty ag required by law under the Workers' Compensatlon Insurance and Safsty Act of
the State of California a3 amended from tims to time,

The coverags referred to in Sectlon 2 above shall be endorsed to Inolude UCSF ag en additional
insured. Such a provislon, hawevar, shall only apply In proportion to and to the extent of the
nogligent acts or oinlssions of FIOSPITAL, its officets, agents, and/or employess, HOSPITAL
upon sxecution of thle Agreement, shell furnish UCSF with Certiffoates of Insurance evidenclng
complianos wlth all requitements, Ceitifioatss shall further provide for thirty (30) days advance
written notice to UCEF of any modification, change or cancellation of any of the above nsurance
coverages,
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EXHBIT 7.4
TICSE PHYSICIANG INSURANCE,

The University certtfies that it maintains e program of self-insurance that covers lts activitles in
conneation with this Agreament sg follows: :

I, Professional Mecical and Hosphial Liability Tnsarance, UCSF malntalns a4 program of
professional lisbility self-insurance with selftinsured refention levels of fve million
dollars (£5,000,000).

I UCSE opts to purchase Insurance and coverage Is wiiiten on a claimg-made form, it
shall continve for three (3) vears following termination of the Agresment. The insurance
ghall have a retroactive dats prior to or coinelding with the effective date of the
Agreement, In the event that a clalms-made polioy iz canceled or non-renewed, then
UJCSF shall obtain extended reporting (tall) coverage for the remainder of the three (3)

" yoar period,

- 3. Comprehensive General Liability Tosurance, UCSF maintaina a program of general
Hability self-insurance with self-insured retention levals of five million dollars
($5,000,000), '

If UCSF opts to purchase Insuranse and coverage is weltten on a olaims-made form, It
shell continne for thee (3) veara following termination of the Agreement, The Insurance
shall have a retroactive date prior to or coinciding with the effective date of the
Agreement, In the event that a olaims-mads polloy is canceled or non-renewed, then
UCSF shall obtalh extended reporting (tail) coverage for the femalnder of the thres (3)
year parlod, . :

3. Worker's Compensation Liability Insurance with self-insured retention in amounts
required by the State of California.

The voverage referred to In Section 2 above shall ba endorsed to Inolude the HOSPITAL as an
additional insurad. Such a provision, however, shall only apply In proportion to and to the extent
of the negligent acts or omlissions of UCSE, itg officers, agonts, and/or employeas. UCSFE, upon
axsoution of this Agresment, shall furnish HOSPITAL with Certificates of Insurance evidencing
compliance with all requirements. Certiflcatos shall further provide for thirty (30) days advance
written notlee to HOSPITAL of any modification, change, or cancellation of any of the above
insuranos ocoverages,

NMC-UCSE NN-ICU_AG_CLBAN 06 15 09.doo 18






