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/AN Nestividad Meoicalce

AQREEMENY FOR PRORH,

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

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

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

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

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

Services

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

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

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

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

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

4.2. CONTRACTOR, its agents, employees, and subsontraotors shell perform all work in a safs and
sldltful manner and in compliance with a1l applicable laws and regulations, Al work pérformed under
this Agresment fhet is required by law to be performed or supetvised by Hoansed petsonnel shall be
performed in acoordance with such Hoenglng requirements.
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4.3, CONTRACTOR shal! furnish, at s own expenss, all matetials, squipment, and personnel neosssary

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

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

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

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

Agresment,

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

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

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

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

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

'

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

8. INSURANCE,
8.1. Bvidenoe of Coyerags:

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

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

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

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

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

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

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

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

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

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

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

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

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

[ Bxsmption/Modification (Justification atteched; subject to approval).
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8.4, Other Insurance Requlremarnis;

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

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

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

IOV A

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

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

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

9, RECORDS AND CONFIDENTIALITY.

a.1. (‘,fcamfldemtJ.E.li%f CONTRACTOR. and its officers, employees, agents.and subcontractors ghall somply
With eny end all foderal, state, and local laws, which provide for the confidentielity of records and
other information, CONTRACTOR shall not disologe any confidential records or other canfidental
information recelved from NMC or prepered ln connection with the performance of this Agresment,
wless NMC specifically permits CONTRACTOR fo discloss such records ar infortnation,
CONTRACTOR shall prompily transmit to NMC sny and all requests far disclosurs of any such
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confidential records or infoxmation, CONTRACTOR shall not use any confidentls] information
galned by CONTRACTOR in the performance of this Agreement exoept for the sols purpose of
carrying out Contractor's obligations under this Agreement,

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

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

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

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

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

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

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

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

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

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

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

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

FORNATIVIDAD MEDICAL CENTER:

1441 Constitution Blyd, Salinas, CA. 93906

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

1721 NW Cliffside Way
Redmond, OR 97758

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

14, MISCELLANEQUS PROVISIONS,

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

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

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

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

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

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

Revised V210D NMG PSA Faert 5100,0000r Laes 6

b ae viwem.

[ U


http:o'th�wl.se
http:MEDfC.AL
http:co'Vera.ge

" i e oy

o ——

& sunlimeay & ¥ fm 3SH

NMC. Notwithstanding eny such suboontract, CONTRACTOR shall contlnue to be lighle for the
porformence of all requirements of this Agresment,

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

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

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

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

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

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

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

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

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

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

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

o - . DT PR—
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Bygzw_M

<" NMC Contracts/Purchasing Agent

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

Dete: 3 L£F1d8

/ - 3
By:

liam IR
¥ Deputy County Counsel

- (J;/;s?/y?

Approved as to Ria

Proyifio

By ' |
Auditow/Contro

Date: QT‘\ “‘G}\

-

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

CONTRACTOR,

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

8- lolage 21

8 a of Chalr, President, or Vice-President

Cynthie E. Harlowe, MSN, CPHQ

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

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

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

Ferguson, Harlowe, & Associates
EXHIBIT A

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

Ab
B.

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

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

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

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

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

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

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

County will pay contractor fees a5 follows:

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

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

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

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

aversight to include review and preparation of docurments and reports,
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