A\ Nertivided MepicaLcanmer

COUNTY O MUNTEREY AGREEMENT FOR PROFESSIONAL SERVICES
(VIORE TEAN §100.000) :

"This Professional Servicos Agreement (herslnafter “Agrootoent”) i3 made by and between Natividad Medical Contor
(“NMC™, 1 genoral aouts care teaching hospltal wholly owned and operated by the County of Monterey, whioh s
polliicsl subdivislon of the State of Californls and Meieal Doctor Assotintes, (hereinafier “CONTRACTOR),

Ti conslderation of the mutial covenants and conditions set forth i thia Agrestnont, the partlss agree a8 follows!

1. YERVICLS TO BE PROVIDED, NMC hereby engagos CONTRACTOR. to parform, and
CONTRACTOR hersby agrees to use ite best efforts to tafer independant contraotor physiclans fo
provide healthoare services on a temporaty basis in conformity with the terms of the Agreament and the
rates Heted in Bxhibit A, The servioss are gensrally desoribed as follows: Use best efforls to refer
Locum Tenens Physisian Services.

2. PAYNIENTS BY NMCL NMC shall pay the CONTRACTOR. In acoordence with the payment provislons sel
forth tn Wykibit A, subject to the limitations set forth in this Agreement. The tofal amount payable by NMC to
ALY CONTRACTORS providing Locutn Tenens Physicisn Servioss ehall not exceed the sum of§1,000,000 for
{he term of Webruary 1, 2009 through June 30, 2010, pursuant o the tetms of the PEA, with the
authatity to onen parohese orders.and disitibute fhese ftmds betwesn ALY CONTRACTORS under each
PHA i any mammer of allocation determined to be appropriats by NMC and County. NMC and County
do not covenant to affooale s maximutn or minttoum emount of funds to any partioulst Condractor.

3 NWIC et ey & total amoul ot 1o exveed t epproved hudget for Looum Physlelan Servioes as
deterinined smd approved by the Montarey County Boaid of Supervisors for all subsaquent years and
theough the full tsrm of the PSA,

4, TERM OT AGRELMINT. The torm of this Agresment i from February 1y 2009 to June 30, 2010, unless
sowrier terminated, prranent to the terics of this Agresment. This Agreament s of no ferce o effect undil signed by
both CONTRACTOR, and NMC and with NMC slprdng last and CONTRACTOR may not cotamenog work
before NMC sipns this Agreement,

5. ADDITIONAL PROVISIONS/EXEIBITS, The following ettached exhibits are tncorporated hevein by
suference sud congtitute 5 part of this Apreemont:

Rxhibit A Seope of Sexvices/Payment Provision
Txhibit B (nsurance Justificatlon Co

6, PERTORMANCE STANDARDS,

CONTRACTOR, warrants Hat CONTRACTOR and Contractor's agents, employees, and suboonitactars perfonming
services uader this Agresment are speclally trained, experienced, gualifisd per Joint Commission standards., s
appropriately lieansed to perforin the work and deliver the services requived under this Agresment and ars not
employees of NMC, or fmmedlate family of wn smployes of NMC,

6.0, CONTRALTOR, Hs sgonts, employses, and subsontastons shall perfortn all work In a safe and skiltinl
wannet myl in vompHanos with all applieable lavs and regulations, All work performed vnderihls
Agrooment that {s required by Iaw to be pexformed ox pupervised by Hoenyed personne] shall be perforined in
sooordatos with eneh loensing requirements,
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6.5, CONTRACTOR. ahall farnish, at i own expense, all materlals, squipment, and pergonnel necessary Lo oatry
ont the terms of this Agreemettt, except 48 other wise apecified in thiz Agrosment, CONTRACTOR ghall not
use NMC presmises, property (including equipment, lnstruments, or supplies) or persormel for ey purpose
other than In the performanos of {ta obiligations under thls Agreement.

. PAYMENT CONDITIONS.

7.1, CONTRAGTOR shall submit o (he Contrast Adrainlsirator ast dnvolos on & form aopeptable to NMC, I not
otherwiss spectfied, the CONTRACTOR may submit such tivolos perfodinally or at the completicn of
srvices, but in any event, not later than thirty (30) days after completion off servloss, "The involos shell eet
forth the amounis olaimed by CONTRACTOR for the pravious pariod, together with an iternized bagls for
Admaindstrator of his ot hor designes shall ceriify the involcs, either i1 the requested amount or in such other
amoutt as NMC approves in conformity with this Agreement, and shall prompstly subtait such tnvoloe fo the
Caunty Auditor-Controller for payment, The County Auditer-Contzoller shall pay the amount eertified within
thirty (30) daya of reoetving the sertified involes.

7.2, CONTRACTCR. shall not reoeive tatmbussemenst for havel expensos unless set forth in this Agreetnent; and
then only 1o asoordance with any applicable Cownty policles,

8. TERMINATION,

8.1, Durlty the tern of this Agreement, NMC may tetminate the Agreement for any reason by glving written
notion of termination to the CONTRACTOR pt Teast thivy (30) days prior to the effective date of
termuination, Sueh notioe shall set forth the effeutive date of temmination, NMC may cancel and terminate this

Aproement-for-good pause effeotive fummediately wpon wetten notios to. Contrastor, “Clood sanse! fnehidey

the failure of CONTRACTOR, te pesfotm the required services et the time and {n the wianner provided wader
his Agreament. In the event of termination by NMC, the smount payable under tls Agresment ahall be
reduced in proportion to the services provided prior to the dale of tetmination,

INDEMNIFICATION: Foth parties shall defend, indemnify and hold each othet harmless from and
agalnat all clatms, Habilities, lossas and expenses, inoluding reasonable attorneys’ fees and cosls
incurred in. the defonse theraod af al) trist levels and ollection expenses which may srise divectly
beornse of the niedical acts or orndaslons of the indemalfying party, its employeos, agents o
representaiives fn the perfotmenoe of s obligations under this Agreetnaent, Bach party’s
ndemnifioation hereunder shall be limited to ity proportivnate Habitlty based on the negligant ats or
omisslons of its employess, agenits or reprosentatives. This provision shall survive the terminefion of
this Agroement, Physicians dhall be solely Hable for and obligated to pay direotly all applicable taxes,
{noluding fedoral and state income taxes and sooiel ssourity, arising out of eaoh Physicien’s performance
of this Agresmont, Tn connaction therowith, CONTRACTOR and Physioian shall defend, indereify and
hold County havmless from sy and all Bability whick County may {nour velated to Physiolan’s ilute to
pay such taxes, '

INBTRANCE,

8.2, Bvldanos of Coveraps
Prior to oommenvement of this Agreement; the CONTRACTOR, shell providé s “Cleriificate of Insurance”
cexiilying that voverage asrequited heretn has been obtained. Individual endorsemants sxecuted by the
instrances parrier shall acsompany the certificate. In addition, the CONTRACTOR upon request shall provide
o oertifled aopy of the pelioy ot polinieg,
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This verfication of paverage shefl be sent to NMC's Confraols/Purchasing Deparbment, uniess otherwlse
dirented, The CONTRACTOR. ghall got recetes o “Notloe to Prooced” with the wotk under this Agresment
unti] it hag obtalasd all insurencs requivsd and NMC has approved suoh dnsurenoe, 'Chis approval of nsurance
ghall neifher ralieve nor deoresss the Hability of the Cantractor,

8.3, Oualifving Insurers: All coverage’s oxoopt suvsty, shall he lasued by sompanies which hold a current pelloy

holder's akphabetic and finenclel eize category mting of not leas that A<VII, acoording to the ourrent Best's
Koy Ratlug CGulde ot 4 company of equal financisl stablllty that is appraved by NMC's Contraets/Purchasitg
Drrentor,

8.4, Jnsuranos Coverape Requiementy; Without limiting Contractor'a duty ko tndemntfy, CONTRACTCR shall

mainbiin in effect throughont the term of this Agresment & polioy or policles of nsurence with the fllowing
mintmun Hmits of Hability:

Commerotel general Hability inaurangs, tclading but not Hmited to premises and operations, including

coverage for Bodily Injuy and Fropesty Damege, Pergonal Injury, Contractual Lisbility, Broad form Propetty.

Damage, Independent Contraotons, Produots and Completed Operaticns, with e oombined alngle Hmit for
Bodily Infury end Property Damage of not less than $1,000,000 per coourtense,

B Bxemption/Modifiontion (Justifieation attached; aubject to approval).
Bustness autormoblls Hability itsmance, covering all motot vehicles, including owned, leased, non-owned,

and hired velicles, ussd in providing services under this Agreement, with b coribined single Hmit for Bodily
Yojury and Property Damags of not 1ess than $1,000,000 par castrrence,

B HxerpilonModifieation (Quatification aitashed; subjeot to approval).

Workers’ Compensation Yasutancs, Jf CONTRACTOR erploys other in the perforimance of this Agtestnent,
in accordanos with Callforuia Labor Codo seotion 3700 and with Bmpleyet’s Liability limits not less than
$1,000,000 each parsoty, $1,000,000 ench sooident and $1,000,000 each dlseass.

B Ezetoption/Mod Boation Justification allashed; subject lo approval),

Professional Hability insuranoe, {f required for the professional servioes being provided, (e.g, these persons
authoizad by a leenso to cagage in a bustoess or profossion regulated by the Callforpia Business and
Profossions Code), i the smount of not less than $1,000,000 per claim and §2,000,000 in the aggrogats, to
paver Jinbility for malaction or errors or omissions made in the vose of renderlng professional servioes, It
profossional Habllity insurance s wrliten on a “olaims-mnds” basts rather than an ocoutzence basis, the
CONTRACTCHR shall, upon the expleation or eatlier termination of this Agrestment, cbtain extendad
reporiing ooverage (il ooverage”) with the same Hability lnidis, Any such {afl soverage shall vettinne for st
lengt thiee yeurs following the expiration dr smfier fertmlnation of this Agreoment,

[ BxemponModitioation (Mustifioation atiachad; subject to rpproval),

2.5, Other mawanos E.gguiﬂt:a,;ﬁguj;g:

All tnsurance required by this Agreemsnt shall be with & company accepteble to NMC and jssued and
exeouisd by an adeitted {naurer anthorlzed {0 fiansat nsurenoe business in the State of Callfornis, Unlsss
otheryise spooifisd by this Agreamment, all such insneanoe shiall bo wiitten ot st cocutrence basls, or, if the
polley is nob writien o an ooourrencs bagls, such polioy with the coverage required hereln shall continue o
effoct for o period of threo years following the date CONTRACTOR completes fis performanse of sorvioss
under this Agresment,
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Bach Hebillly melay shell provide ihat NMC shall be given notlee in wiitiog at loast ten daye in advanos of
any endorsed reduction In covarage or Hmit, cancellation, or Intended non-renewal thereof, Bash polioy ghall
provids coverage for CONTRACTOR, and additlonal insured with respact to alaims arlsing from each
suboontrootor, if any, performing wark vider thia Agresment, or be aovompanied by a setifioats of Instwance
fram each sbooniracior showing ercl suboontrastor has identics} lnpurance coverage o fhe above
TOIrenenty,

Llommeraal general Habllity and gut ngbile Habil Neles shall srovide an endorveren?

County of Montarey, dis officers, agenis, and emg@_g@ﬂg Additiong] fnsurads with respeot to Z{g ittty aw‘.s'mg
eutaf the Confragiors wark inoluding ongo ng gnd completed operations, and shall further provide that

sueh osuranoe is prlmary insuranee fo any | oe o self wetniatped by ity and that the

Insurance. of the Addiflong! Insireds shall npt be callad ypeo irihute 048 o the
Chontraotar s inguranee, The requirad endorsament from f ef‘cicxl General ability Additiona] fnsured

IS0 Fopm GG 20 10 1185 or GG 20 10 20 01 i Yandem wirk GG 2037 1001 (2000). The vequlrad
endorseiment from for dulomabile ddditlonal Teured Endorsemant ie J50 Form G4 20 48 02 99,

FPriot to the exeoution of ihks Agresment by NIMC, CONTRACTOR. shall file certifloates of Insutanoe with
INMC's Contracte/Firohnslng Deportment, showlng that the CONTRACTCR hag in offect the husuance
roguired by this Agresment. The CONTRACTOR shall file a new or smendsd verfificale of insurance within
fiva (5) onlondar days after any chango {s meds tn any fnsuratios polioy, wioh would elter the Information on
the cortifionts then on fls, Acoepitance or approval of insutenos shell in no way modify or chaoge ihe
fudenmifforiton clause it this Agrestnent, which shall continie in i foreo and effest.

CONTRACTOR, shall st sl times rfu:‘.ing the Yexm of this Agtecment matntain In foros the nsuriuce coverage
required nndar thia Apreernent and shall sond, without demand by NMC, armual certificates bo TAMC's

Contiast/Turohnsing Depatiment, IF the cariifivate s nob received by the expiration date, NMMC shall nolify
CONTRACTOR and CONTRACTOR shall have five calondar days o send i the osrilfioate, evidencing no
lapae in coverags during the fatering, Felliwe by CONTRACTOR to malntain suok insursice ig o default of
this Agreement, whish entitles NIMIC, at #ia sole disoretion, to terminate the Agresment Inmmodlately,

2, RECORDS AND CONFIDENTIALITY.

9.1

8.2,

N

0.4,

+ Confidentinlity, CONTRACTOR aud ity cfficets, employees, agents atd gubcontraciors shall eomply with

ary and all fodarel, state, end Iocal Taws, which provids for the confidentiatity of recosds snd other
information, CONTRACTOR shall not disolose uny confidential reoords or other sonfidential information
reocived from NMC or propared ih conttestion witl: the performanve of this Agreesnent, unfess NMC
specifically permits CONTRACTOR. to dlsclose suoh reoords or information, CONTRACTOR shal)
promptly transmit to NMC sy and all raguests for diselosurs of any such sondidentlal records or
infermation, CONTRACTOR shall not use sany confidentla) information gained by CONTRACTOR in the
performansg of this Agreement axoopt fot the sofe purpose of vaxryiag out Contiactor’s obiigations under
thia Aguectnent,

HMC Reoords, ‘When thig Apreement sxpires or tetminates, CONTRACTOR shall retusn fo NMC and
NMC records whioh GONTRACTOR veed or received from NMC to verform eervipes under this Agreemant,

Maintenatoe of Resordy, CONTRACTOR shell propave, medntatn, rnd preserye all reports and reoords that
gy be vequired by fodeve] state, and County rales and regulations related fo servloes performoad widar this
Agtsement, CONTRACTOR. shall meinteln such veoords for a period of st Jeast three years nfter regolpt of
Howl payment under this Ageeemont, If any Htigation, olalm, negotistion, audlt sxveption, or other action
relailog to this Agresment 1 peading at tho end of the theee year perlod, then CONTRACTOR, shall retadn
said vegords untll such action s osolved.

Access o and Audil of Records, TIMC shall have the right to exanlne, monior nnd andtt all rocords,
doovinonds, ondftions, sud activities of the CONTRACTOR. end 1ts suboonirantors reluted to gervioss
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provided vndor thls Agresment, Porsuant to Governtent Code seotion 8546.7, 1f this Agreerment ihvolves
the expsnditure-of public funds in exsess or $10,000, the partles to this Agrectnent may be subjeot, at the
reequost of NMUC or as patl of any audit of NMC, to the sxsmination snd audlt of the State Auditor
pettatning to matters comueated with the performatce of this Agreement for a pariod of three years affer
finel payimoent under the Agtoanent,

9.5, Royaldes and nventions, NMC shell have a royalty-free, excluglve and irrevooabls Hoanse to
reproduns, publish, and use, and authotlze other fo do ac, &ll orlginal compnter programs, writtngs,
saund recordings, plotorisl veproductlons, diawings, and other works of sitmilar nature produoed in the
octrse of or under this Agreament, CONTRACTOR shall not publish any such matetie] without the
priot wiltten approval of NMGC,

10, NON-DISCRIVINATION, Duging the parformence of this Agresment, Conteastor, and its suboonftaeiors, shall

not unlawfnlly disorieainate against any person beceuss of raoe, Teliglous oreed, color, sex, natlonel origln,

- anoeatry, physiool disability, tental dsabiiity, medionl condition, mariial status, age (over 40, or aexusl
orlentailon, efther in Contractor's smployment pravtloes or int the fmnisling of serviess to reoipisnts,
CONTRACTOR shall ensure that the ovalustion and froatment of its omployees and applicents for arnflﬂymant
and ull persong rapelving and requesting servioes ate free of sueh discrimination, CONTRACTOR. und any
avbconizactor ghall, in the psrformance of thiy Agreement, fll somply with <1l fadaral, sate, and local lewa snd
tegulations which prohibit disotlmination, The provislon of services primerily or exclusively fo suoh terpet
population as thay be deslgnated in this Apresment shall not be desmed 1o bo prehibiied diserimination,

11, COMPLIANCE YWITH TIERMS OF STATE OR FEDIRAL GRANT. f this Agreetmont hes been or wili be
fandled with monies recotved by NMC pursuant to a contraot with the state or federsl government In which MMC

is {he prantes, CONTRACTOR will somply with all the provisions of aald oontrot, snd seld provislonsshalloe 1

deomed » patt of this Agrestment, as fiough fully set forth hersin, Uboti roquest, NMC will deliver & copy of sald
conbract to Conttactor, 4t no cost to Coniractor,

12, INDEPENDENT CONTRACTOR, In the porformance of work, dutles, and obllgations under this Agraement,
CONTRACTOR 1o af alf thmey sotng end performtng ge an dndependent CONTRACTOR end not as an employes
of NMC, No offer oy obligation of patmanent employment with WMC cr partioular County department or agenoy
Iy intended i ey toavner, sid CONTRACTOR shall not baoothe antitied by virtus of this Apreamait to ressive
Tiom NMC any foum of employes henefits noluding but not Himited to elok loave, vanaiion, retitement benefits,
workery' eotpensation ooverige, inmiance or dsability benatite, CONTRACTOR shall be solely Hable for an
obligated to pay divectly alt applisuble taxes, including federal and dlate inoorme taxes and sooial seourity, arieiug
aut of Contrector’s performancs of this Agreement, In commeotion thavawith, CONTRACTOR. dhal! defund,
Inclematfy, and hold NMC and the County of Monterey harmiess from sty and all Hability, which NMC mey
inour beeause of Contractor's feflure to pay sueh taxes, '

13, WOTICRS, Notises required nader this Apresment shall be delivared pergonally oty fret-olras, postags per
paid mail to NMO and Conteastor’s oontraot admindstrators st the addrosses lsted below,
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PORNATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:
Contraote/Furchaging Manager , p ML Mb N'I/ o) mmﬁ,ﬁ.z
Name and Title [ Name and Title

1441 Conslitition Blvd. Sallnas, CA. 83906
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14, MISCELLANEOUE PROVISIONS,

14.1, Confliot of Interest, CONTRACTOR reptasents that it preseutly has no inlerest and agrese not to soquits
any  intersst during the term of this Apreoment, wihioh would dirsctly, or ndireotly confliot in ary.manner
of to any degras with the fuil and complete perfopmeance of the profeasional servieed required to be rendered

uhder this Agcestient,

(DD’D L s [;WJ(% Eﬁm} jﬁ/ﬁ%

142, Amepdment, This Agresment may be amended or modified only by an Instrument In wilting signed by

NMC and the Contrantor,

14.3, Walver, Auy waiver of any tonms and conditlons of this Agreament maust be Jn wrlting and signed by NMC
and the Contrastor, A walver ofany of the ternis and conditions of this Agreement shall not be construed ag
awaiver of any other torms o conditions fn this Agreement.

14.4. Contrantor, Tho terim “Confrastor” as used in this Agresmant inohudes Contractor®s offiosrs, agents, and
amployess acting on Contractorts behalf in the perfoumance of this Agresiment,

145, Disputos, CONTRACTOR shall continuéto perforn wader this Agreement duiing any dlspute,

14.6. Asslpnment and Subcontragting, The CONTRACGTOR shall not asslgn, sell, or otherwlse transfor lts tterast
ot oblgatlons in this Agremment without the prier veriiten consent of NMC, Nens of the servioes vovered by
this Agraoment shall be suboanétaotod withos the prior written approval of NMC, Notwithstanding any
such sxboontrast, CONTRACTOR shall contlmue to be liable for the performence of all reguirements of this
Apreamant,

147, Sucosssors md Asslgns, This Agrocment and the rights, privileges, dutles, and obllgations of MC and
CONTRACTOR under this Agresinent, to the extent assignable or delegable, shall be binding wpon aid
e fo the benefit of the parties nnd thels respestive suctessors, petmitied assigny, and helis,

14,8, Compllance with Applizable Lew, The partles shall coraply with all applicable faderal, state, and loosl lawe
andl vegulations in performing this Agreement,

14,9, Headings, The hoadiugs ate for oonventencs only and shali nol be used to interprat the fernis af thls
Apreanmsnt, :
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14,10,
14.11,

14,12,

14,13,

14,14,

i4l15l

i4.16,

Lime {s of the Basence, Time ig of the sssenus 1 eaoh and ol of the provislons of this Agtecment

Qoverning Lay, This Agrecient shall be governed by and interpreted tnder the laws of tae State of
Cyliforata,

Nom-exctustve Agreement, This Agresment i notexolusive and both NMC and CONTRACTOR.
expronsly resorve the right to coniract with other antitea for the same or similar servives,

Canglruotion of Agregment, NMC and CONTRACTOR. sgree that each patty has fully participaied in the
reviow and revison of this Agreament and that any tule of ronstiuntion to the effect (st smbiguities are
tobotegolved against the drafting party shell not apply in the Interpretation of this Agrestaent o any
amendiment to s Agreament,

Counterparts. This Agresment may be cxeouted i two ar tnare sountstparts, each of which shall be
deetned en origingl, but all of which fogether shal! constiinte one and fhe same Agreement,

Integeatioi, This Agreernent, lnoluding the oxhibits, represents the entito Agreement betwean NIMC end
the CONTRACTOR with regpect to the aubjeot matter of this Agreement and shall supetsade all prior
negotiatlons, Repregeniations, or agreements, siffior written oy oral, between NMC and CONTRALTOR
us of the effeolive dute of this Agresment, whioh is the date ihat NMC signs the Agreement,

Eaferpeatation of Condlioting Proviglons, M the event of any confliet or incomsistency between the
provisions of this Agresment and the Provisions of sny exhibit or other attachinent to this Agreemant, the
provisions of this Agresment shall pravell and contpol, :

This space fs left blanly, tntentionally
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NATIYIDAD MEDICAY: CINTER CONYRACTOR
By: . [Heded f:)acme %facm?”?.?
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PHDSTRUCTIONS: I CONTRASTOR 1
eorporation, Ineludtug lmfsd abilly nnd pon-
profit corporntlons, tlie 2l Jegal mime of the
corporatlon shall he et forth mhovo fogothor witl
the slenstwies of two apecifed offfoers. I
CONTRAGTOR Ir a purinenhiy, the nane of s
purtnosship shell be st forih ghave togather with @a
algnaties of & parner who e suthorlly to swoonts
thls Aprogmoent oy bohalf of the partnesship, If ‘
CONTRACTOR {5 oonfracting fv and idlyidua)
oapavdty, the luliyidual shal set foh the pane of
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EXHIBIT B
INSURANCE JUSTIFICATION

Yendor/Contractor Name: Medical Doctors Associntes

Commereial General Lishility Insurance Bndorsement

Business Jusiifioation: . .

Haead on the Boope of Bervices provided hersl, Commereial General Tiablllty busuranoe and the
endotsataant to the Commerols] Gensial Lisbility Insuranse 18 not appliceble, The hospital doon not forssse
oy potential Uability risks nssoclated with this justifieation,

Automabile Liabllity Insurance Endorsernent

Businays Jastiloat{on:
The vendor doss not drive on the NMMC Campus as pact of the Agreemers, MG Adrobalstration requests that
the Aufomiobile Tiabiity Insurance and the Additional faured Endorsoraent be waived for thls vendor,

Waorkers’ Compensation Insuranee Raquirerents

Bushuess Tostifention

Thas venclor ks o Cillifornin employoos ¥ Ihis time, Mowever, I the avent The verdor fres an armployed(s),
yonddor rgress to obtaln Workers' Compensaiion Innwance covotags plamant to tlide Agrosrment,

ndntaVysunipery. =, A

(o iffiam Tolay ey Wem

Chief Breoutive Officer
"Data: o lm(ﬁ/{:’ U}

Chdef Figmmeial Offioer
Dater ll:’ﬂ l‘hqf
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COUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES
(MORE THAN $100,000 '

This Professional Services Agreement (hereinafier *Agreement”) is made by snd betwesn Natividad Medioal Center
(“NMC"), & general acute oaro tesching hospilal wholly owned and operated by the County of Menterey, whichis a
political subdivision of the State of Californis and Medical Doctor Associntes, (hereinafier “CONTRACTOR™.

In consideration of the mutual covenants end conditions set forih in this Agrecruent, the partios agres ag follows:

1. SERVICES TO BE FROVIDED, NMC hersby engagos CONTRACTOR to perform, end
CONTRACTOR hereby agress to use its best afforts to refer independent contractor physiclans to
provide healthoars services on a temporary basis in conformity with the tertos of the Agreement and the
rates listed in Kxhibit A, The services are generally described 2y follows: Use best efforts to refer
Y.ocum Tenens Physician Services,

% PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment provisions set
forth in Exhibit A, subject to the limitations set forth in this Agreement, The total amount payable by NMC to
ALL CONTRACTORS providing Locum Tetens Physician Services shall not exosed the sutn of $1,000,000 for
the term of February 1, 2609 through June 30, 2010, pursuent to the terms of the PSA, with the
authority lo open purchase orders.and dlstribute these funds between ATL CONTRACTORS under sach
PSA in any manner of allocation determined to be appropriate by NMC and County, NMC and County
do net covenant to allocate & maximum or mintum amount of fimds to sy partioular Contractor,

determined and approved by the Monterey Connty Board of Supsrvisors for all subsequent years and
through the full terrn of the PSA.

4. TERM OF AGREEMENT, The term of this Agtesment 18 fiom February 1, 2009 to June 30, 2010, unless
sooner terminated pursuant to the terms of s Agreement, This Agreement ls of po force or effect unti! sipned by
both CONTRACTOR and NMC and with NMC signing last and CONTRACTOR may not sommense work
hafore NMOC signs this Agresment,

5, AbI)JZTIONAL PROYISIONS/EXHIBITS. The following atiaohed exhibits exe incorporated herein by
teference and oongtitute g patt of this Agresment:

Exhibit A Seope of Servicos/Payment Frovisions
Exhibit B Tnsnrance Fustification

6. PERTORMANCE STANDARDS,

CONTRACTOR warrants lst CONTRACTOR and Costractor’s sgents, employoes, and suboontractors perforning
services under this Agresment are speclally tinined, expetienced, qualified per Joint Comunssion standards,, and
sppropristely loensed to perform the work and deliver the sorvices required wnder fhis Agreement and ave pot
employess of NMC, or mmediate farotly of an employes of NMC,

6.1. CONTRACTOR, its agents, erployess, and aubooniractors shall perform all work in & safo and skillfnl
manner and in compliance with all applicable laws and regulations, Al work performed nder fhis
Agreement that is required by law to be performed or supervised by liensed persormel shall be performed in
accordanes with snch Hoenslng requirements,

MM PEA Leou Teteny, ovor $100,000 Page 1 cl'8 212513009
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6.2. CONTRACTOR ghall furnlsh, at 11s own expense, all materials, squipment, and personnel reoessary o oBLLY
out the terms of this Agreement, exoept ag other wise specified in thts Agresment, CONTRACTOR shall not
bse NMC premiaes, property (tioluding equipment, instruments, or suppHes) or personnel for any purpose
ofher than in the performange of its obligetions under this Agresment,

PAYMENT CONDITIONS,

7.1 CONTRACTOR, shell submit to the Contract Administietor an futvelcs on e form agceptable to NMMC, Jf not
otherwise specified, the CONTRACTOR, may submit such invoice petiodically or at the completion of
servioes, but in any event, not Jater than thixy (30) days afier completion of servioes, The invoics shall set
forth the smounts claimed by CONTRACTOR for the previvus pertod, togather with an Hemized basls for
Adrainistrator or his or her destgnse shall sertify the fnvoloe, sither i the requested amonnt or in suoh other
amaunt s NMC epproves tn conformity with this Agreement, end shall pramptly submit such involos to the
County Auditor-Controller for payment, The County Audttor-Controller shall pay the amount certified wiihin
thirty (30) days of recelving the certified invoive,

7.2, CONTRACTOR. saall not receive reimbursement for travel expenses unless set forth in this Agrserrant; and
then onlly in accordance with any applicable County policies,

TERMINATION,

8.1, Durlng the term of this Agreerment, NMC may terminate the Agreement for any reason by givitig writfen
uotioe of termination to the CONTRACTOR at Jeast thirty (30) days prier to the effective date of
fermingtion, Such notico shalt set forth the effaotive date of termination, NMC tay oanoel and ferminate this
Agroement fur good cause effective inymediatoly upon writton notice to Contractor. “Geod eanse” fnoludes
the failure of CONTRACTOR to perform the requived setvioes at the time and in the manner providsd under

‘chis~Agreemant.—Irn~tlm—eve:nt—uf—teﬂninatiom—by—NM@rthe—amount—p ayihleunder-this-Agtesment shallbe
reduoed i proportion to the services provided pricr to the date of termination,

INDEMNIFICATION: Both partics shall defend, indetmify and hold each other harmless from and
against all clajme, Habilities, losses and expenses, including reasongble ptiornoys’ fees and costs
inourred inthe defense theroof at all trial levels end colleotion expenses which may arise directly
because of the medioal aots or omissions of the tndemmifying party, its employees, agents or
representatives in the performance of'its obligations under this Agresment, Bach party’s
todemnification herennder shall be limited'to its proportionate lability based on the negligent sots or
omiasions of its employeos, agents or represcntatives, This provision shall survive the termination af
this Agreament. Physloians shall be solely liable for and obligated to pay directly all applicable taxes,
including foderel and state income taxes and soolal security, arising out of each Physiclan’s performance
of this Agreement. It connection therowith, CONTRACTOR and Physician shall defend, indennify and
hold County harmless from any and all Hebility which Connty may inow: related to Physician’s failme to
pay such taxes,

INSURANCE,

8.2, Bvidenoe of Coverape:
Prior to commencernent of this Agreement, the CONTRACTOR shall providé s “Centificale of Insurance™
certifying thet coverage as tequired hersin has heen obtalned, Tndividual endorssmments exeouled by the
ingurance parter shall accompany the certificate, In sddition, the CONTRACTOR, upon request shall provide
a certified copy of the polley er palicles.

WNMC PSA Loowm Testens, aver $100,000 . Page 2 of 8 24252009




Thig verification of eoverage shall be sent to NIMIC's Contrasta/Putohaging Department, unless ofharwise
diteoted. The CONTRACTOR shall not xacelve p "Notlos to Rrocesd” with the work under this Agreement
unt] it has obtained all insurance required aud NMG has epproved such insurance, Thls approvel of Irsurance
shall neither relieve nor dectease the lability of the Contraotor,

8.3, Qualifyipe Insurers; All soverage's exospt surety, shall be lssued by companies which held a ourrent policy
holder's afphabetio and fingncial slze calegory rating of not less that A~V acoording o the current Best's
Key Rating Gulde or a company of equal financisl stabllity that s approved by NMC's Contracts/Purchasing
Dirasior,

84, lsurance Coverage Reguirernents: Without limittng Contractor’s duty to indermmify, CONTR ACTOR, ghall
maintain in effect throughout the term of this Agresment & polioy or poYioles of isurance with the Toltowlng
mintmum Himits of lability:

Commesclal general Ualility insurange, fnoluding but not limited to premises and operations, meluding
coverage for Bodily Injury and Properiy Demage, Personal kyjury, Contractual Lisbility, Broad form Propetty .
iJamage, Independent Contractors, Producty and Completed Operations, with s comblned single Hmit for
Bodily Infury and Property Damage of not ess than $1,000,000 per osousrence,

Exemption/Modifioation (Tuatifieation atiached; subjeot to rpproval),

Business gutorebile Lability insuranos, covering all motor vehicles, inoluding owned, lersed, non-owned,
and hired vehioles, used in providing secvices under this Agroement, with n combined single limit for Bodily
Tnjury and Property Damage of not less than $1,000,000 per aocutpence.

X Exemption/Modifisation (Tustifioation attached; subject to approval),

Wortkers' Compensation Tnsurancs, 16 CONTRACTOR employs other in the performance of this Agresment,
in ascordenoo with California Labor Code seation 3700 and with Bniployer’s TAability Himits not less than
$1,000,000 each person, $1,000,000 each ascident and $1,000,000 sash dissase.

B Exemption/Modification (Justification eftached; subject to approval),

Professional liability ingurenos, if vequired for the professional servioss being provided, (e.g., thase patsons
authorized by a loense to engage in & business ot profesgion regulated by the California Rusineas and
Professions Code), in the amount of not less thar 81,000,000 pex elaim and $2,000,000 in the gerogate, to
cover liability for malpractios or emrors or omisstons mads in the coutse of rendering profsasions] services, If
profoesional Uability insurance is written on 2 “olaims-made” basis ratler than an oootirtencs bagis, the
CONTRACTOR shall, upon the expication or sarlier tormination of fhils Agreetnent, obtein extendad
reporting aovorage (“lail coverage”) with the same Hability imits. Any suoh tail ooverage shall continue for at
leagt three years following the expiration or earlier tormination of ilis Apreement,

(]  Exemptton/Modifisation (Fustifioation atinched; subject fo approval),

8.5, Qiher Inguranoe Ragquitements:

Allinsurance required by this Aprooment shall be with o company acoeptable to NMC end {asued and
oxseuted by an admifted insurer authorized to transact fnswranoe business {n. the State of California. TInless
otherwise speolfied by this Agreement, all such inswranes shall be wiltten on an oocurreos basis, or, i tha
policy 18 not weitten on an oocutrence besls, such policy with the coverage roguited horeln shall contliue in
effect for n perfod of three years following the date CONTRACTOR completes is performance of servioes
under this Apreement, - .

NMC PBA Loour Tenns, wver §100,000 Page 3 of 8 2125002




Eaoh Liability policy shall provide that NMC shall bo given notice in wiiting at least ten days in advance of
anty endorsed reduction tn coverage ot limit, pancellztion, or intended nonsrenewa! theteof. Rach policy shall
provids ooverage for CONTRACTOR. and additions] insnred with respeot to olaims arlaing from eaph
subsondraotot, if eny, performing work under thiy Agreement, or ba nogompanied by 8 oertificate of nsuranos
frem euch subouniractor showing cach suboontrastor hes identioal Insurance coverage to the abova
requirsments,

Compnzrelul general Hability and automoblile Hobil 9 shall provide an gndorsement neaming the
County of Monterey, fts offeers, anents. and emploveer as Additlong! insurads with respect i Habiltty arlsing
out of the Comiractor's work, inoluding ongolng _aiid completed operations, and shall further provide that

atéah isurance is primary insuranee fo guy Insurgnce or self-insurgnee maipiained by the County and thai the

Inswranee pfth Ulonal Insureds shall not be called upon 1o contribute to g loss cover iy ihe
Contractor's insurance. The reguired endorsement from for Commerciel General I ability Additional Insured
1850 Forim CG 20 10 11-85 or CG 20 10 10 (1 In tandem with CG 20 37 10 01 (2000}, The reguired
endorsemen from for Automobile Additional Tnsured Endorsement is 18O Form CA 2048 02 93,

Prior to the exeontion of this Agreement by NMC, CONTRACTOR shisll fils certificates of {nsuranos with
NMC?s Contracts/Purchasing Department, showitig that the CONTRACTOR has In effeat the insurance
required by this Agreement, The CONTRACTOR shall file & new or amended certificate of fngurance within
s (5) oalendar daya after any changs is made in atty insuraice policy, which would alter the information on
tho oertifioat then on file, Acosptance or epproval of tnsurance shall i no wey modify or change the
indemnifioation clanse in this Agreemant, which shell sontinus i fall foroe nd effect,

CONTRACTOR. shall et el times during the term of fais Agreement maintain i foree fhe insurance coverage
required under this Agreament and shall send, without demand by NMC, etrnual cortifioates to NMC's
Coutracts/Purchaging Depariment, If the sortifieate fs 1ot reoeived by the expiraticn date, NMC shall notify
ﬂONTRAC‘TOR.and-CONfIiILAC‘IQR-sha‘LLha,va~J‘3.i-va-e&wnd.argdafyaata-sand-in—’sheuaeﬂifi@ateravideming—m

lagse in ooverage durlng the interim, Fallure by CONTRACTOR. to malntain sueh insurance {e o default of
this Agreement, which entitles NMC, at iis sols diserstion, to terminate the Agreerent Immediately,

9. RECORDS AND CONFIDENTIALITY,

9.1, Confidentinlity, CONTRACTOR and its officers, employees, agents and subcontractors shall comply with
any and all federal, state, and 1ocal laws, wlich provide for the confidentiality of records and other

information, CONTRACTOR shall not disclose any vonfidanilal records or ofher coufidenfial information
veoeived from NMC or prepared in connestion with the performance of this Agreement, unloss NMC
specifically permits CONTRACTOR. to disclose suoh records or information, CONTRACTOR shall
prompily transmit to NMC any and all requests for diselcsure of aury suoh wonfidentis] records or
tnformation, CONTRACTOR shall notuse any confidential information muined by CONTRACTOR in the
performance of this Agresment oxoept Sor the sole prposs of eartying out Contractor’s oblipations uader
this Agroement.

9.2, NMC Reoords, When this Agroement expires or terminates, CONTRACTOR, shall taturn to NME and
NMC tecords which CONTRACTOR, vsed or reoaived fiarn NMC to pevform services under this Agresment.

9.3, Maintenanee of Records, CONTRACTOR shall prepure, mainiain, and preserve all reports and records that
mey be vequired by federsl state, and County rules and regulations related to sarvices performed vnder this
Agtesinent, CONTRACTOR. shall maintai such records for g petiod of at leags three yoars after receipt of
final payment under this Apreernent. If any Titigation, clatm, negotiation, audit exceptlon, ot other action
relabing to this Agresment is pending at the end of the three year perlod, then CONTRACTOR shali retain
said resords vutil such aetion Is resolved, : '

94, Acoesgto and Audt of Records, NMC shall have fas #ght to sramine, mondtor and audit a1l records,
documsnts, conditions, and asttvitles of the CONTRACTOR and ite subueniractors related o services
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1.

provided wnder this Agreement, Pursuant to Government Code section 8546,7, If this Agreement fnvalve
the exponditure of publio funde in exoess or $10,000, the parties to this Agreement mey be swbjeot, st the
request of NMC or na patt of any audit of NMC, to the sxamination end audit of the State Auditor
pertaining to matters somaected with the performence of this Apreement for & period of three years after
final payment under the Agreement,

9.5, Royalties and Inventions, NMC shall have a royalty-free, exolusive and frreyocable Heenas to
reproduoe, publisl, aud use, and authorlzs other to do so, all origlnal gontputer programs, wiitlngs,
sound recordings, pictorial reproductions, drawings, and other worls of simitar nature producsd in the
ocurss of or under this Agroement, CONTRACTOR shall not publish any such meterial without the.
prior weitten approval of NMC.

NON-DISCRIMINATION, During the performance of this Agreement, Cortractot, and lig suboontrastors, shall
not unlawfirlly disoriminate against any person beosuse of rase, religious arosd, color, sex, ational orf git,
hmoestry, physical disability, montal disability, medieal oondition, marital status, age (over 403, of sexual
orientation, either in Contractor’s employment practioes or in the furnishing of servioes to reolpisnts,
CONTRACTOR shall ensure thet the evaluation and ireatment of its employess and applivania for etnployment
and ail persons recotving and requosting services are fine of such diseriminetion, CONTRACTOR and BITY
auboontrastor shall, in the performance of this Agreement, fUll comply with all federal, sate, snd local Iaws and
reguletions which probibit diserimination. The provision of services primarly o exolugively to suoh target
population as may be designated in this Agreemant shall not be deemed to be prohibited disorimtnation.

COMPLIANCE WITH TERMS OF §TATE OR FEDTRAL GRANT, If this Agreement has been or will be
funded with monics received by NMC pursusni to o contraot with the tete or foderal government in which NMC
is the grantes, CONTRACTOR will oomply with all the provislons of said coutrant, end said provigions shall be

deemed & part of this Agresment, as though fully set forth herefn. Upon request, NMC will deliver o copy of said
conteact to Contractor, al-no oostto Centractor

12,

13

INDEPENDENT CONTRACTOR. In the performangs of worl, duties, and obligations under this Agresment,
CONTRACTOR 4y st all times aoting and performing as an independent CONTRACTOR and niot a8 an siplovee
of NMC. No offer or obligation of permanent employment with NMC or partioular County deparitnent or agsncy
18 intendad in any manner, and CONTRACTOR shall not beooms entitied by virtue of thls Agrecmeni to recelve
froms NMC amy form of omployee benefits tneluding bt not linvited to siok lenve, vaoation, retitament benefits,
workers® compensation coverage, insutance or digaility benefits. CONTRACTOR shall be solely linble fot an
obligated to pay direatly all applicable taxes, including federal and state noome taxes and soolsl segurity, avistng
out of Contractor's performanos of this Agreement, In conneotion therewith, CONTRACTOR shall dafond,
indornify, and hold NMC and the County of Monteray harmiless from sy and all Hability, which NMC may
inour beoanse of Contractot’s failure to pay such taxes, -

NOTICES, Notices vequired wuder this Agrecment shafl be dolivered personally or by first-olass, postage per-
paid mail to NMC and Contractor's eontract ndministrators af the addresaes Hsted below,
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YOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:

Contraoir/Purchasing Mansger

1441 Constitutlon Blvd, Salinas, CA, 93906

Visten Mowromets

Nams snd Title

boD Z U (s B 981556

Naino and Title

Address Addvess 5
831,755,411 TRYME T TIO 35

Abh 2 557 DOYE X B

Pliono - Phene

14, MISCELLANEOVS PROVISIONS,

14.1,

,._
N
i

Confliot of nterast, CONTRACTOR. ropresents that it presently has no interast and agrees ot to acguire
any  interest during the term of this Agreement, which would direcily, or indiveotly conflict In any. manner
orto any degres with the full and complete performance of the professional services taguired to be rendered
utrder this Agreement.

. Amanc!man’c.—ﬂtiﬁ—Agrwmant—ma;y-be-amc~>11declfarmmed-i-ﬁed—o111y—by~an—insmunentﬁin—wr-itiﬂgﬁsigneclfbyw—

WMC and the Contrastor,

14.3,

14.4,

14.5,

14.6,

14.7,

14,8,

149,

Walver, Ay waiver of any terms and conditions of thls Agreengent must be in weiting and signed by NMC
and the Contractor, A waiver of any of the termy aad conditions of this Agresment shalf not be construed g
B waiver of any other torms or oonditiony it this Agreement,

Contractor, The torm “Contractor” as used fn this Agresment inoludes Contractor’s officers, agents, and
omployses acting on Contracior’s behalf in the performance of thig Agreemant,

Digputes, CONTRACTOR shall contlnue to perform wnder this Agreement during any dispute,

Asslgnment and Subgontracting, The CONTRACTOR shell not assign, sell, or otherwise trapsfer its inerest
ar obligations In this Agreement without the prior wrltten consent of NMC, None of the seryloes covered by
this Agreemeont shall be subcontracted without the peior writhen approval of NMC, Notwithstanding any
such subconiract, CONTRACTOR shall conthue to be liabls for the performance of all requirements of this
Agracment,

Buscessors and Assigns, This Agreement and the rights, privileges, duties, and ohllgations of NMC and
CONTRACTOR undor this Agreement, to the extent asnlgnabls or delegeble, shall be binding wpon and
tnwee to the benefit of the partles and their raspective successors, permitted asslgns, and hetrs,

Compliance with Applicable Lawy, The parties shall comply with all applleablo foderel, state, and loca! laws
ard regulations in performing this Agreement.

Hendings. The headings are for convanience only and shall not be used to interpret the terms of fhis
Agrosmett,

NG PSA Locun Tahans, over $100,000 Pagas 6 of § /2512000
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14,11,

14,12,

14.13,

14.14,

14,15,

14,16,

Tims ig of the Esgence, Time 1s of the essence in each and all of the provisions of this Agresmant

Governing Lew, This Agreoment shall be governed by and interpreted under the Taws of the State of
Crlifornia,

Non-exolugive Aprearment, This Agresment is non-oxclusive and both NMC and CONTRACTOR
axpressly reasrve the right to contraot with other entitles for the same or similar services.

Constryction of Agreetment. NMC and CONTRACTOR, agres that each petty has fully participated in the
raview and revision of this Agreernent and thet ey ruls of construotion to the effect fhat ambiguities are
to be rosolved against the drafiing party shall not apply in the tnterpretation of this Agresment or any
amendmeni {o this Apresarn,

Counterparty, This Agreement may be sxecuted in two or more oounterperts, sach of which shall be
deemed an otipinal, but all of which topether shall constitute oue and the ssme Agresinent,

Luigeration, This Agreement, Including the exhibily, represents the entire Agrearment between NMC and
the CONTRACTOR with respeot to the subjeot matter of this Agreement and shall supersede all prior
negotiations, Reprosentations, or agresments, either written or oral, between NMC and CONTRACTOR
as of tne cffective date of this Agreement, whioh is the date that NMC signs fae Agrosment,

Internretetion of Conflisting Provislons, ¥ the event of sty confliot ox Ineonsistency betwesn the

provisione of this Agresment and the Provislons of any sxhibit or other attachment to this Agreement, the
provisions of this Agreement shall prevail and control,

This space is left blonk, intentionally
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NATIVIDAD MUDIGAL CENTER

By

NMC Contmots/Purelasing Agent
Dats:

By _‘i& (-‘Q:Z\H fas ’;’3»: F.l Fx\f-h?

Department Head (If applicable
Dutsr 2R, ( an (29

7

Ju:

CONTRACTOR
M. Decrow AsSoceares

Confraotor's Bueinesy Name* ¥

Yignatvre of Chall, Prosldht, or vi ldg_:lt_ i

,&mm Mﬁm‘rom-:b/'%ﬁm(ﬁﬁamf

Neghe end Title

By = . — Daist o2 /(a "’ﬁ 9
it, Depliy County Counsol '
Fetc %’:‘7\: s
Date: ;ﬂ%‘r (07, . 5
i ¥
(Slgnatura of Svoretary, Asst, Seeretary,
i CFO, Treasurer or Asgst, Trangurar)
‘ By
: Daia! Nams snd Title
Data)

NG PSA Loaum Tonons, vver 100,080
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WHINSTRUCTIONS: If CONTRACTOR s &
sorparition, inoluding Mmitsd Habillly and non.
profit ourpormtlons, the Wi legal tame of the
corporation shall be set Torsh above igether with
tie sfmmamwoy of {wo speclflod officers, ¥
QONTRACTOR is & purtnesship, the name of the
pavtnerslidp shall be sat forth above together with the
slghature oF & partnes who lins aufhorlty fo sxooute
s Agroptnont on boha!f of the partierahip, If
CONTRACYOR s oondeoting fn and Idividua
wapuolty, tho indlvidual shall set forih the wnma of
the tyoiness, If wny and shall personally el the
Agreament,

A Dalelod: 271242000

A Deletads 2/7/2100
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EXHIBIT B
INSURANCE JUSTIFICATION

Yendor/Contractor Name: Medieal Doctors Associates

Commerctal General Liability Tng co Budorsement

Business Jualifieation: \

Based on the Beopa of Suivicss provided hersin, Conmmarelal Ganeral Liability Insutance and the
andersement to the Conmerclul Genaral Liability Tnsuranse {s niot appliosble, The hospital does not foreses
any potential labillty visks assoolsted with this juatification,

Automobile Liability Insurance Endorsement

Business Justification:
The vendor does not drive or: the NMG Canpug as part of the Agresment, NMC Adminlstretion requests that
the Autpriobile Liability Insurance and fhe Additlone! Insuted Bndorserment be walved for this vendor,

Workers’ Compengation Tnsurance Requirements

Business Justification
The venglor has no Californtn employees at fhis time, However, in the event the vendor hives an employee(s),
vendor ageees to obtatyt Workers' Compansation Tuneatos toverngs pursuent to this Agresment,
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foley Harry Wols
Chief Bxecutive Officer Chief Financial Officer
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