MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: “Mareh 11, 2008 ' __AGENDANO.:

SUBJECT: a, Authorize the Purahasmg Manager for Monterey County to execute an
Agreemant with JLG Medica] Transoription Services for Medical
Records, Pathology and Diagnestic Tmaging Transcription Services at
Natividad Medical Center in an amount not to excaed $1,800,000 for the
term April 1, 2008 through Margh 31, 2011; and
b, Authorize the Purchasing Manager to issue a Purchase Order in the

i St <1 403 1 G tU"@KUfS@dZ"$ﬁ @;anforthﬁii)@ﬂOd Aprﬂ E,E@OSthmugh I

Tune 30, 2008,

DEPARTMENT;: Natividad Medical Center

RECOMMENDATION:
Tt is rocommended that the Board of Supervisors;

a. Authorize the Purchesing Manager for Monterey County to execnte an Agresment with JLG
Medical Transcription Services for Medieal Records, Pathology and Diagpostic Imaging
Transcription Services af Natividad Medical Center in an sthount 1ot to s:xcead $1,800,000
for the term April 1, 2008 through March 31, 2011 and

b Authorize the Purchasing Menager to ig5ué a Pumhase Order in the sniount not to exceed
£50,000 for the period April 1,.2008 through Tuas 30, 2008,

SUMMARY: _

TG Medical Transceription Services will provide remote transcription of Medical Records,
Radiology and Pathology and routine medical record reports for Natividad Medica] Center
(NMC). Quiside medical transeription services are raquired as NMC does not have sufficient
personnel to mest its medical transeription needs, This contract was awarded per the Request for
Proposal (REP) #10035 which will replace an exigiing remote franscription vendor,

DISCUSSION; _

Patient-specific daia and information are contalied. in the reedival record ko facilitate patient
care, Treatmment, and services; servs a3 -2 finencial and legal record; ald in research; support
decision analysie; and guide professional and hospital performance improvement,
Documentation mustreflect the cave rendeted o the patient and the patient’s response, The
health record 18 considerad a Tegal docwmnent and & bisiness record a8 it records evants at or
about the time they happen. Moreover, timeliness and legibility are two of the main areas of
focus for payet, accreditation and Hoensiire Hodies. There are foderal, state and acerediting -
ageney reguirements for when patient information s available to caregivers. Additionally,
insurance companies may requirg copies of the reports before payment of the patient’s atay
Dislays o the turnaround titne can result in delayved and/or reduced payments.

OTHER AGENCY IN VOLVEMENT‘
“The Agreement has been teviewed and-approved by County Counsel, Risk Management, The
Anditor/Contrellers office and the Natividad Madical Centér’s Boa,rd of Trustess. -

FINANCING:

The estimated cost is anticipated to not exceed $1,800,000 over the tetm of the Agreement, The
07/08 additional cost is anticipated not to exceed $50,000, This action will not require any
additional wnbudgeted General Fund subsidy i FY 2007-08.



Prepared by
Sid Catg, Management Analyst
Dats

Aftachments: Agreement

M”?&Mv

William Poley :
Chief Executive Offiglt




Before the Board of Supervisors tn and for the
County of Monterey, State of California

8. Authorize the Purchasing Manager for Monterey County to oxecuts an Agreement with
JL.G Medical Transeription Servioes for Medical Records, Pathology and Diagriostic
Imaging Transcription Services at Natividad Medieal Center in an amount not to exoeed
81,800,000 for the terrh April 1, 2008 through Mayel: 37, 2011; and

b, Authotige the Purchasing Manager to issue a Purchass Order In the amournt not to exceed

$50,000 for the period April 1, 2008 through Jine 30, 2008.

Upen motion of Supervisor h , seconded by Superviser ‘ .
and carried by these members present, sfieetive March1l, 2008 the Roard lisreby:

g Authorizes the Purchasing Manager for Monterey County to execute an Agresment with JLG
Medical Transcription Services for Medical Records, Pathology and Diagnostic Imaging
Transcription Services 4t Natividad Medical Center it an ameount not fo exceed $1,800,000
for the term April 1, 2008 through March 31,201 yand

b. Authorizes the Purchasing Managsr to issue a Purchase Order in the amount not to ekceed
$50,000 for the period April 1, 2008 through Jure 30, 2008,

PASSED AND ADOPTED this it day of March 2008, by the following vote, to wit:

AYES:

NOES:

ABRSENT;

L Lew C. Bauman, Clerk of the Boatd of Supervisais of the County of Monteray, Staf_q of .
California, hereby certify that the foregoing is a true sopy of an original order of'said Beard of

Supervisors duly meads and entered in the mitnutes thereof at puge of the Mirnite Boak
, 0n . 2008,

Dated:

Lew C. Bauman, Cletk of the Board of Supervisors,
County of Meuterey, State of Califormia,

By

Deputy
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i



COUNTY OF MONTEREY AND NATIVIDAD MEDICAL CENTER
AGRETMENT FOR PROFESSIONAL SERVICES (MORE THAN $100.000)"

This Professicnal Services Agresment ("Agreement™ ls radde by and between Natlvidad Madical Ceater
CMME™, a general acuts care teaching hospital wholly owned dnd opérated by the Counly of Moditetey
(“Courty”), a politica! subdivision of the Stitd of California and JLG Medical Transcription Sarvicss, 4 Florida -
Corporation (hereinafier “Contraetor™),

In consideration of the mutual coverants and coriditions set forth in this Agreement, the partles agree as
followsr

1. BERVICES TO BE F'ROVIDED NMC hersby engages Contractor 1o perform, and C{mtt aetor herﬁby agrees
to perform, the services described in Exhiblt A in conformity with the terms of this Agreement, The services are
gereraily described as foliows: Provide medical dictation and transcription services for Natividad Medical Center,

2. PAYMENTS BY NMC, WM shall pay the Contractor in acvordance with the payment provisions set -
forth in Exhibit A, sublect to the limitations get forth in this Agreement, The total gmount payable by
NMC-to Contractor under this Agreement shall not exceed the sum of “32‘8{}9 000,00 for the Term of the
Agmemarlt Should NMC*s utilization of services expeed ningty- -five (939} this estimated sum, Contractor
will notify NMC that authorization to exceed the maximum sum will be required based on NMC’s
continued utitization of services.

3, TERM OF AGREEMENT. The ¢ffective date (“EFFECTIVE DATE") of this Agreement shall be the
. date on which the Agreement is fully executed by the parties, Serviees shall commence on a mutually
agrecable date, generally within ninety (90) days of the Effective Date (“COMMENCBMFNT BATE"), |
following the completion of the Implementation process. The term of this Agreement is from the
Commengement Date. to three (3) years following the Commencement Date, unless. sooner terminated
pursuant to the terms of this Agréement, This Agreement is of ng foree of effect until signed by Contractor, -
NMC and County, and with County sighing last, and Conlracior may not commence work before County
signs this Agreemert,

4, ADDITIONAL PROVISIONS/EXHIBITS, The followlng attached exhibits are Incorporated hereln by
reference and constitute a gart of this Agrezment:

Exhibit At Scope of Services/Payment Provisions
Bahibit By ASCIT Character Chart
Exhipit C: HIPAA Business Associute Agreement
-8 PEERFORMAN'CE STANDARDS,
5.01. Comractor warranis that Confractor and Corlfragior’s aéems, employses, and subvontraciors performing
servioes under this Agreenvent ars specially trained, experienged, competent, and appropriately loensad to perform

the work and deliver the services réquired under this Agreemant and afe not smployéés of the County, or
tmmediaty farnlly of an employes of the Colsty.
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5.02. Contragtor, its agents, employees, and subcontractors shall perfarm all work in safe and skilfl manner
antt in compliancs with all applicable laws and regutations. All work performed under this Agreement that is
requited by law to he performed or supervised by licensed personnsl shall be performed in aceordance with such
{icensing requiremsnts,

5.03, Contractor shall furnish, at ifs own cxpense, ail materials, equipméent, and personnel necessary 1o carry
out the terms of this Agreement, except as otherwise spaelfied in this Agresment. Contractor shall not use County
or NMC premises, propetty {ineluding equipment, instruments, or supplies) or persenmel for any purpose sther than
i the performance of its obligations-under this Agresment.

. —""——""‘“67"'“"'Pﬁﬁ{'MENT"EGND;:ILIGN&'" PR . [, '_._.___ o e

6.01. Contractor shall submit to the Contract Administrator an involee on a form acceptable to NMC, if nat
otherwise specified, the Contractor may subunilt such invoice periodically or af the completion of servives, but in
any event, fiof later than 30 days afier completion of services. The invoice shall set forth thie amounts ofzimed by
Contractor for the prévicus period, together with an liemized. basle for the amounts claimed, and such other
information pertinent to the invoice as NMC may require. The Contract Administrator or his/her designee shall

. “garilfy the involcs, either in the requested amount or in such other amount as NMGC approves in conformity with-

this Agreemient, and shall promptly submit such involee to the County Auditor-Controller for payment, The
County*s Auditor-Comndrelier shall pay the amount eertified within 30 days of receiving the certified fnvoloe,

602, Coniractor shall not réceive reimbursement for travel expenses unless set forth {n this Agreement; and
then only i accordanics with any applicable County policies.

7. TERMINATION.

7.01. Durlng the term of this Agreenrent, NVMT may terminate the Agreement for any reason by giving wiltten
niotice of termination to the Contractor at least thirty (30) days prior o the cffective date of termifation. Sueh

notice shall set forth the effective daié of termination. Tn the event-of such termination, the. amount payable uadsr .

this Agreement shall be reduced in proportion to the services provided prior to the date of terinination, Should

WMC exarcise the right to terminate this Agrégniert without cause duting the' first eighteen (18) menths of this

Agreement, NMC will reimburse Coniractor One Thoysand Dollars {$1,000.00) pér manth for ail months
remaining in the frst eightestd months of the Agresment in recognition of Contractor's start-up costs and efforts on
NMC's behalf, ‘

7.0%, WMC iy cancel and terminate. this Agreement for good cause effective fnmediately upon wiitten
notice to Conteactor, "Coad cause” nelides the failure of Contractor to perform the reguired services at the time
and in the manner provided undsr this Agreeiment. TFNMC terminates this Agresment Tor good cause, NMC may
b retieved of the payment of any consideration to Contractor; and NMC may prdeced with the work i any manner
that NMC deems proper, The cost to NMC shall be deducted from any sury due the Contractor under this
Agreemeit,

8. INDEMNIFICATTON, Contractor shall indemnify, defend, and hold hannless NMC, the County, its officers,

agenty, and sthployess; from and against any and ail claims, Habifities, and losses whatsosver (including damages

‘to property end injuries to or death of persons, courtosls, and leasohuble attorneys' feds) occurring or resulting to
any aid all persons, fitms or corporations furnishing or supplying work, services, materials, or supplies in
sonnection with the performanics of this Agreement, and from any and &ll ¢laims, lighilities, and losses pecurring of
resuiting to sy ‘person, flrm, or corporation for damage, lnjury, or dedth drising -owt of or vonnectsd with the
Contractor's performance of thls Agresment, unless such claims, {iabifities, or losses arise out of fhe sole
negltgancs ar willful misconduct of NMC. "Contractor's perfortance’ includes Contragtor's action vrinacton and
the action or inaction of Contractory officers, employses, agents and subcontractors.
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9.

INSURANCE,

g.0!

2.02

Bvidence of Coverage: Prior to commercement of this Agresment, the Contractor shall provide a
“Certiflcats of Instrance” cerlfying that coverage as required herein has been obtaired. individual
endorssments executed by the insurance carcter shall accompany the certificate. In addition, the
Contractor upon request shalt providea certified copy of the policy or patleies..

This verification of cdverage shall be sent to MMC’s Contracts/Purchasing Departtment, unless
otherwlse directsd, The Contractor shall not receive o “Notice to Procesd” with work undér this

- ———-Agresmemttinti-tt has-obtatned-all-insurance-required-and-such{nsuranes—has-heen-approved-by- -

NMC. The appeoval of insurance shall neither relieve nor decrease the lahility of the Contractor,

Qualifying Insurers: All coverage's, except surety, shall be {ssued by compantes which hold & current
poiiey holder's alphabetic and financial size category rating of pot less than A~ V11, according to the
urrent Best's Key Rating Guide or & campeny of equal financial stability that is approved by NMC's
Purchas%ng Managar,

- ' equirements: Without lmiting Contractor's duty to mc{emmfy, Contrastor shall
tnaintaln in effect throughout the term of this Agreeinent & policy er policies of insurance. with the
following minimum limits of lfability:

Conynercial geagraf Hability inaurance, :ncludirtg but net linited to premises and operations, including
caverage for Bodily Injury and Proverty Damage, Personal Injury, Centractual Liskility, Broadform
Property Damage, Independent Contragtors, Produsts and Completed Operations, with a combined
single Hanit for Bodily Injury and Property Damiage of not lsss than $1,000,000 per ocourrence,

(1 Bxemption/Modifieation (Justification aftached; subject to approval).

Business autamobile liability tnsurance, coverlng all motar vehicles, including owned, leased, non- -
owried, and hired vehicles, used o providing serviees urdddr this Agreement, with a combined single
lirnil for Bedily Injury and Property Damage of hot lesy than §1,000,000 per eccurrsnes,

0 Exemption/Modification (Justification aitached; subjadt to approval),

Workers' Compensation Insurdnge, iT Contraciot empl oys others in the perfonmance of this
Agreament, in accordance with California Laber Code section 3706 and with Emplayers Liabilty
{imits not less than $1,000,000 each person, §1,000,00¢ each: aceident and $ 1,000,000 each disease.

0 ExamptloniMm_diﬁcaucm (Jusmﬁcation dttacked; suljest to approval},

Prafesstonal Uabliity instsance, if required for the professional servises being provided, (e.g;, those
persons authorized by a license fo engage in & business ov profession rogulated by the California
Business and Professions Codel, in the amount of not less than $1,000,000 per etaim and $2, 000,000
in the aggregate, to cover liabifity for malpractics or errors or omissions made in the course of

rendering professional services. If professional liability insurance is wriitén on 4 "clmm&maae“ biasis

vather than an occutrence bagis, the Cottrattor shalf, upon the. expiration or earffer termination of this
Agresment, obtain extended reporting coverage [“tail coversge") with the samg labillty limits. Any
sueh tall coverags shall continue for at Teast thrse years followlng the explration orearlier termination
of this. Agreement,

O Exemption/Modification (fustifisation aftached; subject fo approval).
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904, Qther Insuranee Reauirements. All insutance required by this Agréemint shall be with 4 company
soceptable to WMC and issued-and executed by an admitted insuter suthorized to fransact Insurance
busingss in. the State of California. Unless otherwise speciﬂ&c? by this Agreement, all such insurance
shall be written-on an ocaursence basis, or, if the pohcy 18 not written on an occurrence basis, such
poliey with the ¢overage requited hersin shall continug in effect for a period of three years following
the date Contractor completes its performancs of services under this Agreement.

Bach [lability poticy shall provide that NMC shall be given notice in writing at least thirty days in
advance.of any endorsed reduction in coverage or limit, cancefiatlam, or intended non-renewal thereof,
Bach policy shall provide coverage for Contracior and additional insureds with respect t& olaims
arising from each subcontractor, if any, performing werk under this Agreement, of be agsomnanisd by

a certificatd of Insurance fiom each subsontractor showlng each subcontracter has identioal Insurance
soverage to the above reguirements,

Conmmercial gener: o ' : orsement naming
the Cownty of Mom‘erev. iy offleers, agems. aned einﬂ!ﬂy@es qs Additional Imw egls With respeet 16
liability arising aut of the Contractor's work, ineluding ongothg and completed aperations, and shall
further provide that such insurance s primary mgg,{mﬂce io gz:gg iuswancg Qf selzufns'w‘gﬁgg .
maiﬂtained by the Coam‘v cma* thar r}z HUrD dy. ; oK L0

. . " : ' e, redgridors emeni o7
ngi Geraeml Lzabdzw Adtfwfenaffnsw ed I8 I.S‘O Form OG 2& Ii? 1185 or €620 1 M G,I in
randem with CG 20 37 10 4] (2000) The required endorsement fori for Awfomobile Additional
Insured endyrgernent iy ISQ Form G4 20 48 .02 80,

Prior to the execution of this Agresment by NWMC, Contractor shall flle certificates of insurance with
NMC's contract admimistrator atid NME'§ Confracts/Purctiasing Division, showing that the Contractor
tas in effect the insurance required by this Agregient, The Cortrector shall file 4 new or aimended
certiffcate of indirance within five (5) calendar days after any change is nrade In any hsuranse palicy
which would alter the information on the certificate then on file. Acceptance or approvai of insuranoe
shall in ne way modify or changs the indemnification ciwse in this Azresment, which shalt continue
in fail foree and effest,

Conlractor shall &t all fintes daring the term of this Agreement maintain in force the insurance
covérags fequired under this Agreément and shall send, without defrand by NME, annual certificates
to NMC's Contraet Administrator and NMC's Confracts/Purchasing Divigion. If the certifleate is not
receivied by the expiration date, NMC shall notify Contrector and Cantractor shatl have five ealendar
days to send il the cedtificate, ewdenmng no lapse in coverage during the interim. Fallure by
Conftractor to iaintain such Trsirance is a default of this Agreement which: entitles NMC, at its sole
dscretion, to teefinae this Agreement immediately,

10, RECORDS AND CONFIDENTIALITY.

Confidentiality. Coniracior and its officets, employees, agents, and subsontractors shall eomply with
any and sl} federal, state, and local laws whieli provide for the canfidential ity of regords and other
information. Cottractor shall fot discloge’ any confidential records or ether confidentlal information
yeseivad from WMC or prepared in connetion with the psr{’armance of this. Agreement, unless NMC
speclfically peimits Coutradtar tp disclose stich vecords or information, Contractor shall promptly
transmit to NMC any and all requests for disclosure of any guch confidential records or infarmation,
Contractorr shall not use any confidenttal Information.gained by Conttactor in the performance of this
Agreemett except for'the sole purposs of careying cut Contractor's obligations under this Agresment,
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10,02, NMC Regords, When this Agrecment expires of terminates, Contractor shall return to NMC any NMC
records which Contractor used or received from NMC to perfarm services under this Agreement.

10,03, Maintenance of Records. Contractor shall prepare, malniain, and preserve all reports and recordy that
may be required by federal, state, and County rules and regulations related to servicss performed
under this Agreement. Contractor-shall maintain such redords for a perlod of at least three ysars aftar
receipt of final payment under-this Agreernent, i any litigattor, ¢laim, negotiation, audit exception, or
other action relating to this Agregrient is‘ pending at the end of the three year period, then Contractor
shall retain said records until such getion s regolved.

10.04. Adcess t¢ and Audit-of Reeotids, NMC ishﬁl-l' have the right to examine, inonitor and audlt all records, B

dosuments, sonditions; and activities of the Contractor and its subconiractors related fu serviges
provided urider this Agreement. Pursuant to Government Code section 8346.7, if this Agresment
involves the expendliture of public funds i excess of $10,000;, the parties to this Agreement may be
subject, 4t the request of the County oras part'of any audit of the County, to the examination and andit
of the Staite Auditor pertairing to matters ¢ennectsd with the performance of this Agreament for a

period of three yearsafter final payment under the Agreement. - oo e e g £

10,05 Rovalties and Inventicns, County shall have a rayalty-free, exclusive and irrevocabls Heense to
reproduce, publish, and use, gnd authorize others ta do so, all origina] computer programs, writings,
sound recordings, pletorial reploductions,-drawings, and other werks of similar nature produced in the
course of or under this Agreement. Confractor shall not publish any such material without the prioe
written approval of County, :

11, NON-DISCRIMINATION. Dllung the performanes of this Agreement, Contractor, and its subcontrastors,
shall not unlawfilly discriminate against any person becauss of race, religious creed, eolor, sex, national origin,

ancestry, physxcal disabifity, mental disabifity, medical vondition, marital status, ags (over 48), or sexual

arientation, either th Clontractors emplayment prastices or in the furnishing of services to reciplents. Coatrector
shall ensure (hat the evaluation and (reatment of its emplayees and applicants for employment and all persons
receiving and requesting services are free of such diserimination. Comractor and any subcontractor shall, in the
performance of thig Agmement fully. comply with all Tederal, state, and local laws and regulations whicli prohibit
diserimination. The: provision of services primarly orexclusively to such target population as may be dest fanatpd
in this Agresment shall not be-deemed to be prohibited discrimination.

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or will
be funded with monics raveived by NMEC purstant to o contract with the gtate of federal govérnment in which

“NMIC s the grantee, Contractor will colply with al] the prev:smns of said contfact, to the extent applicable to
Contractor 25 a subgrantee under szid contract; and said, provlsuons shall be dearned a part of this Agreement,; as
though fully set forth herein, Upon request, NMC will daliver a copy of said contrast fo Contractor, at 0. cost to
Conlractar,

13, INDEPENDENT Contractor, In the performance of worlk, dutles, and cblx&at fosis undsr this Agrgement,
Contractor s at all fimes acting and perfarming as an independeat ceodtractor and not as ah employee of the
Courty or NMC, No. cffer or obligation of permanent employment with the County or Hospital or any particular
County department or agency is intended tn any manner, and Contraéter shall not become gntitled by vhtus of this
Apreement to receive from County any form of employae benafits including bt not limited to sick Jeave,
v’wation, retirernent banafits, workers' compensation.coverags, insucance or disability bengfits, Contractor shall be

y lisble for and obfigated to pay directly alf applicable-taxes, including fedaral and state income tawes and
mmal sectirity, arising out of Contractor's performance of this Agreentent. In connection therewlthy Contractar
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shall defend, indemnify, and hold County and NMC harmless from any and all {iabitity which County or NMC
may inour because of Contractor's faflure fo pay such taxes. '

14, NOTICES. Notices required under this Agreement shall be delivered persondily ar by first-class, postage
pre-paid mall fo NMC and Contractor's contract administratos at the addresses listed below!

For NMC: Natividad Medical Center

1441 Congtitution Bonleveard
Salinas, Califomia 93906
Arenilon! Contracts/Purchaging Manager

Natividad Medieal Center
1441 Constitution Boulevard
Salinas, Califorala 93906
Attention: Madical Records Direstor

For Contractor JLG Medical Transcription Services

e . 141 Btevens Avenue, Suite 15
Oldsmar, Florida 34677
Attention: Chief Opérating Offlcer

15, MISCELLANEOIS PROVISIONS,

15,01, Conflist of interest, Contrastor represents that it presently has o [iterest and agrees not to.acquire any

interest during the term of this Agresinent which would diteetly or tdirectly conflict it any manner or
to any degres with the full and complete performarics of the professional services requived to be
renderad under this Agreement.

Amendmont. This Agrecrent tay be amended or modified only by an Instrament in writing vigned by .
WM and the Contiastor,

Wakvar, Aty walver of 2oy tarms and sorditions of this Ag"'re'emem: must be in witting and signed by
NMC and the Cobitiactor. A walver of any of the terms und conditions of this Agraemant shall not bé
constiiied as & walver of any tther terms or conditions In this Agreement,

15,04, Conirdctor. The term “Contractor” a5 used In this Agreement includes Contravior's officers, ggetits, and

13,65,

13.06,

15.G7,

eimplayees acting cn Contractor’s behalf in the performance of this Agreentent,
Disputes, Contractor shatl continue to perform under this Agreement during iy digpute,

Assizrment and Subeontracting, The Contractor shall not assigr, selt, or otherwise transfer its frierest
or ofiligations in this Agreement without the prior written cofisent of NMC. None of the sefvices
covered by this Agreement shall be subcontracted withoul the prior written approval of NMC.
Notwithstanding any such subeontract, Contractor shall continue fo be Hable for the performance: of all
requirements of this Agresment,

Suecessors and Assigng. This Agreement and the rights, privileges, dutles, and obligations of NMC
and Centractor under’ this Agresmetrt, fo'the extent assignable of detegable, shall be binding upom and
Tatre (o the bersfit of the parties.and theirrespedtive suseessors, permitied assigns, and fiefes.
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15.08.

Complianee with Applicable Law. The parties shall comply with alt applicable faderal, state, and iocal
lawa and reguiations in perforraing this Agresment.

Headings. The headings are for convenience only and shall not be used to interpief the terms of this

Appraved by County Board of Sipervisorson . W50

15,09,

Agreament,

15.10. Time.is of the Besence, Time is of the essence in each and all of the provisions of this Agregment,

15.11. Governing Law, This Agreement shall be gaverned by and interpreted undet the laws of the State of
Ceilfointa,

1572, WM&WWM ’I‘hts Agreement is non»excique anci both NMC and COnti&Gmf gxpressly
reserve the tight to contract with other entities for the same or similar servicas,

15.13. Constructlon of Agreement, NMC snd Contractor agree that each party has fully participated in the
reviaw dnd reviston of this Agreenient and that any rite of construction to the effect that ambiguities
ate 10 'be resalved against the drafting party she,l ot apply In the Interpretation of this Agz‘eemﬁnt or
any amendmeant to-this Agreement, ST

15,14. Counterparts. This Agreement may be executed in two oy more counterparts, each of wihich shall by
deemed an-original, but all of which together shall constitute one and the same Agreentent.

15.15. Authority, Any tndividual executing this Agresment on behalf of NMC or- the Confracler represents
and warrants hereby that he ot she has the requlslts authority to'entar into this Agreénient on behalf of:
sueh party and bind the party fo the terms and conditlons of this Agreemst,

18.16. Integration. This Agresment, including theexhibiis; répresent the entire Agresinent batween NMC and
the Coniractor with tespect to the subject matter of this Agleemunt and shatl supersede afl prior
negotiations, representations, o areemants, éfther written or oral, betwean NMC and the Contractor |
as of the effective-dats of this Agresment, which is the date that the County signs the Agreement.

15,17, Interpratation. of Conflicting Provisions. [n the event of any conflicl ¢r inconsistency betwen the
provisions of this Agreement and the Provisions of any exhibit or other attachmant to this Agresnisng,
the provisiens of this Agreement shall prevail and confrel,
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IN WITNESS WHEREOF, County, NMC and Conlractor liave executed this Agreement as of the day aad year

wiitten below.

Puchasing Mansger

= 25t

Diate:

‘Date::

£ _ o
By: / /%\MM

u@{paﬁctmcm Head (‘f abplieabls) )
2l

By:

“Bozd of Supervisors (i appdesbie)

Date

Approved as hjL‘cga}'FoaL‘m

By by M(Qu Au&()\

Dite

quury Cmaﬁ"{"y Counsgel 2

02-08 ~-2aa8

Diate:

Apptoved ag to Fiscal Provistons

By

Digte:

FUSK MANAGEMENT

COUNTY TF WONTEREY

A_ppfgved aﬁ\ﬁaml Y ’, B ." }‘(@3[ NDE?\/ [T\{/
. BW / ﬁi’s}/&l’amgmn&:ﬂt £
Diabes

Da‘ie} ﬂ/ ‘/‘.57495?
VA

CONTRACTOR

[.G Medical Transchiption Services
. Contractdy’s Buslakss Name*
o (A Tl
By: }Mr

(Signatuse of Chais, Peesident, or Vice President)

T e B3 Ui, Tresiponr

Name and Title
Drate. Q/’/CN? s
By: _ %A%ﬁ%&x

Signdture of Sectetaly, Asst: Secretaty, CFO,
Teehsuser or Agst, Treasurer)

Natre and Title

/o

FINBTRUCTIONS: Tf Contisetor is 2 corportion, inclading Smited liability and non-profit cotpotations; the flt Jegal
pame of the covporation shall be set forth above together with the signatures of two specified officers, If Contrastor Is
pavtriershisy, the nastte 6f the partnership shall be set forth above together with the signature of 4 pattaer who has authority

‘torexeoute this Apteement on behalf of the: partuership, 1f Conteactor 1§ conttacting in #h individual capacity, the individual

shall set foeth the mame of the business, if any, and shall persaaally sigt the Agreetrent,

T Apotovel by Rigk Mangerment s necassaty anly if chanpes me made npatagraph 8 09, N
2 Approval by County Counsel iy necessaty oaly if chatpes are made 1o the stanidard provisions of the PSA.
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EXHIBIT A
PAYMENT PROVISIONS/SERVICE DESCRIPTION

Section 1 PAYMENT PROVISIONS

Paragraph 1.1

Payment o Contractor: NMC shall pay Contractor a payment of $0.0627 for edch unlt of
priclng, as-sat forth below, transcribed for NMC for the first year of the Agreement. -The
payment shall be Inureasad two and one-half percent {2.5%) aftar elghteen months of the
Initlal Terrn.  Contractor may adjust the paymant as defined above far any Renawal “T“erm with
at-least sixty (60) days pricr written notice pursuant to Paragraph 14,

Paragraph 1.2

Paragraph 1,3

Paragraph 1.4

Paragraph 1.5

Exhiblt A

Tt - —Unit of Pricing:—The unlt—of ~priting ~forthis—AgresmentTs—avislble—black

character. Any ASCIL character 33-126- ds set forth In Bxhibit B atfached hersto In
the furmatied decumant Is counted. This counting methodology Incdudes all headar
and footer nformatian necessary to derfve the fnal appearance and dentent of tha
documiant and to formiat the electronic document process,

112 Format Changes: Before the Cormnmencement Dale, Contractor shall set g

fartmats for afl report types as required by NMC at no charge to NMC, Afier NMC
apprgves such repc)rt formats any sdedtiohial formal revisions shall bé'chergdd ata

rate of Two Hundred Fifty Doliars ($250) pet report format change.  Contractor
shalt provide NMC with the opportunity to review and revise any and all repart
formats on an ennual basis without charge. This price shall nut change during the
Tarm pf this Agresment and any rénewals or extensions thereof, Repart foriats
are defined ‘as the template(s) that speclfy and outiing data elements and standard
headiiigs In a feport type, defines the printed appearance and drives the slectronic
irterfacs.

1.1.3 Off-Shore Labor/ Speech Recognition Discount: Contracter cart provide a

blend of off-shara labor and domestic transeription fabor andjor apply back-end

spaech recognition combined with Contractor editing combined with domests
guality assurance, custormer service and technical suppart. A discount of $0,00015
ig offered for this blend of off-shore and domesfic travseriftion iabot andfor batk-
&nd s;:xeech fecogrition combined With Contractor editing. NMC shall notify
Cantractaor iy wiiting pursuant to Paragraph 14 of NMCs dagire o irpfemertt this

option and Contractar will linplement within sixty (60) days. This discount will
apply to all volume going foeward: ence the blerded labor option andfer speech
regognition optiar is implemented.

Statement/Invoice: Contractor will provide a statement/involce summartzing sctust services
rendered and corresponding charges twice each month. Statement/Involee peflods are fiom
the flrst through-the ffteenthy of the month and from the sixteenth to the ehid of the month.

Payment: NMC shall pay Conlractor the amount.of each Involce within thirty (30) days from
the date of recélpt of the ihvolee,

Material Changes: Tha terms.ef the Agreement are based on an approximate annual volume

of 155 milllon vislble black characters, and seven day per week coverage. Should NMC

materfally change the expectad transeription volume By mote than twenty perdant (20%) ar
reguast services In addition to these descibed heretn, Contractar and NMC must agree. In
writing regarding any additional fees or adjustmenis that Centractor may charge for such
material changes, reductions iy volume or addlional services, .

Exclusive Confract: Durng the Term of this Agreement and any Renewai Terms thereof;
NMC agrees that It will not contract with &ny othey party to perform medical dictation and
transcription work at Natividad Medical Center other than work that Contractor can not or wil
not perform.

fage 1



Section 2: SERVICE DESCRIPTION

Paragraph 2.1 General Service Description; Contractor will provide fo NMC dictation and transcription
services twenty-four (243 hours per day, The service shall Include the provision of dictation
services through use of offsle dictation systam maintained by Contractor; the secured
electronte transfer of volce files b the tradséiptlon and document management sygtam for
procassing: the tanscription of those reports using transcription and docurnent management
systern maintalned by Contractor; the review of a sampling of those reports by proofreadars;
the electronic delivery of such reports to NMC; provislon tg NMC of -access to franscribed
reparts for recall, editing and prirting, ‘and monltoring arid reporting capabllities,

Inclyded: Excludad: _
o “Turnaround saervice as hereln defined »  Dictation communication costs (focal)

« Dictation Capture Management using LG~ »

*

»

Dictate as the voice capture solutlon
Off-slte transaription personnsl
Web-based document access, distribution
arig reporting with JLG-Transerlbe, UG-
Quatity, JLG-Accass and JLG-Distribute
Reprints and. electronic flag of compleled

Talephone: stations for physiclans
(standard touch tona phomnes)

Facility high speed internet connectivity
Network connections and cabling (I
deslrat)

EBditing reports which were originafly

reports typet as dicteted
o Communication costy - assoclated with Workstatlons/servers,  printers,  NMC
transmitiing completed aocumvents equipment  malntenance  and  printér
supplias

» G Interface Fees for Bldirectional
Interface  with  HIS  System  (ADT
downtead/document upload)
»  Employment opportunities for  existing
MMC transeription personnel
Paragraph 2.2 Education and Training: Contractor will provide fralning to MMC personmel on the use of the
dictatlon systery and document management systems. ' Dletation Instriction cards for dictator
will be provided by Contractor, '
Paragraph 2.3 Quality Assuranca: Contrector will malntaln a staff of qualified Quality Asstrance Specialists
whase responstbilities are to assure the use of appropriate formats and the medical acclriicy
- .and consistency of-transcribed reports. Transcrbed reparts are monitored an an ongeing hasis
231 Audits: Contractor Will perform 2 monthly quatity review by randomly sampling
reports and applying review criteria and corresponding point. values speciied
herain for detectad errors, The error rate is caloulated by dividing the total aumber
of errar polnts by the total number of lines réviewed.  Contractor wil provide
Natividad Medical Center witf a copy of the mrthly audlt report and & copy of
audited trandaribed reboits with errots highlighted.  1f Nafividad Mexlical Center
dees not feel the randemly selected reports represent the quality of work
produced by the Contractor, another random sample may be selected by Natividad
Madical Canter for the Contractor Lo raview,

Type of Error Paint Value
Error-affecting Patlent Care 24
Medical text omisstonferror 1.8
Other text-omisslon/error 1.0
Production stftware error 1.0
‘Soelling — medical/Ergilsh 1.0
Format Lo
Grammar 0.5
Punctuation/style 0.5

Exhibit. A
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2.3.2

Typographlcat 0,25

Performarice Guerantee: Contractor will offer the following performance
guarantes regarding quallty performance following an thitial grace perlod of ninsty
{90} days. Should the srror rate exceed two percent (29%), then charges for the
manth shall he reduced by two parcent (2%}, -~

Paregraph 2.4 Turnaround Timas! Reports whil be processed according to the following turnaround time
schacdute. These turnaround timas are applicable seven days per week and measured from the

Exhibit A

tima at which the dictation of the report Is avallable to Confractor until the time the report 1s
—avallable to-NME, - o e e

Report Tyoe Turnarpund Time
immadiate/STAT Reports 2 howrs
“Transfar Sumimary 4 hotirs
Emargeney Medicng Reports ‘ 4 hioturs
History and Physlual Reports (fnpatient arid Outpatlenty  6-8 hours
Fsychiatric Evalustions 12 hours
" Consulltations (Inpatiant and Cuipatient) 12 hoyrs
Progress Notes 12 hours
Cliréc Notes <12 hours
Qutpatlent Leaitars 12 hotrs
Jperative Reports 12 hours
Procedure Notes 12 hours
Diagnostlc Studies. 12 hours
Radidiogy Reports 6-8 hotrs
Cardiopulmonary Regorts. 12 hotrs
Pathology Reports 12 hourg®
Dischgrge Summary Report 24 houts
Medical Legal ‘ 24 hours
Lattars. 24 haurs

*fifrarpoon dictation up to 6:00 pm, tramseriplion back b 8:00 am

241

perfarmance Guarantee: Contractor will effer the. following performance
guarantee regarding turmaround Yme performance, following an il grace
period of sixty (50} days. If the average manthly tuinaround time for any report
type falls above five percent {5%) of the stendard, then charges for that report
type shall be reduced by two percent (2%) for that menth, ¥ the average
monthly teenaround time for any repart type falls above ten percent (10%) of the
gtandard, ther: charges for that, report type shall be reduced five percent (5%; that
month. However, if a report doss not.meet turnaround time standaredls because of
dictation: system malfunction; telephiong/communication fing matfunction; poor
dictation quallty; Incerrett coding of required informatlon by dictator; dictation
surge of greater than enig hundred twenty parcent (220%) of notmal volume of
computer equipment fallure, the report will not count In the fumaraund time
average calctiation,

Page 3



Exhiblt A

2.4.2

STAT Services! STAT transcription services are available with @ ene to four (1-4)
fours turharodnd time, STAT reports are reports cortalning urgent Infoirnation
neaded for immediate patient care and Contractar has been advised of the status,
STAT services are avaliable at nio additional charge If the total voiuma of STAT
reports Is less than seven and ona-half percent {7.5%) of total volume, Should
STAT valume exceed: seven and brie-half pertent (7.5%) of total volume, STAT
reports over the seven and one-half percent (7.5%) threshold will he charged at a
rate of one and one-half (1.5) times the unit of pricdng rate as defined iy
Paragraph 3 of the Agresment. The STAT volume surcharge {If applicabla) wil
only apply to STAT reports over thé seven and gne-half parcent STAT report

- ——threshoid-antd-nob-caused by Contractor frot mesting réguired Tutmaround Tines.

Page 4



_ EXHIBIT C
HIPAA BUSINESS ASSOCIATE AGREEMENT

This Agreament, hereinafter referred to as “Agrdement”, |s made effective January 1, 2008 by and
hebween the County of Monterey, a political subdivision of the State of Callfornta, ¢ bahalf of Nativided Medical

Center, herainaftar referred to as “Coverad Entity”, and JLG Medical Transcription Services hereinafier

veferrad to-8s "Business Associate”, (individually, a “"Party” 2nd collectively, the “Parties”).
WITNESSETH:

———WHEREAS Sections-261-through-264-of the-federal Hedltiv-Insurance Portablity-and-Assountabiity Act

of 1896, Publlc Law 104-191, krown as “the Adminlstrative Simplification provigions,” difect the Depariment of

Health and Human Services to develop standards to protect the security, confidentiality and integrity of heajth
informatien;-and

WHEREAS, pursiant to the Adminisirative Simpiificetion provisions, the Secrgfary of Mealth and.

Human Services has Issued fagulations mogifylng 45 GFR Pafts 160 and 164 (the “HIPAA Privacy Ru e"), anc%

WHEREAS, the Parties wish to enter Into or have entered Into an arrangement wharab\f Susinesx

Associate wlll provide certain services to Covered Enfity, and, pursuant fo such arrangement, Business Assaciate
friay be considered & “business assoclate” of Coverad Entity as defined It the HIPAA Privacy Rule and s hereby
referred to as the “Sarvics Agreemant”); and

WHEREAS, Business Associate may have access to Protected Health Information (as defined below) n
fulflng its responslbiilties under such drrandement; .

THEREFORE, In consideration of the Parties’ continuing obligations under the Service Agreement,
compliance with the HIPAA Privacy Rule, and other good and valuable conslderation, the recelpt and sufffciency
of which Is hereby acknowledgad, the Partids agree o the provisiens of this Agreement i orgder to address the
recguirements of the HIPAA Privecy Rule and to protact ihe Interests of both Parties,

¢

I DEFINITIONS

Except as otherwise defined hareln, any and all capitafized terms in this Section shalt have the definitiong set,
forth In the HIPAA Privacy Rule, [rthe event of ah Inconsisténcy between the provisions of this Agreement and
mandatory provisions of the HIPAA Privacy Rule, as emended, the HIPAA Privacy Rule shall control. Where
provisions of this Agreement are different than those mandated In the HIFAK Privacy Ru!e, but-are nonetheless
parmlited by the HIPAA Privacy Rule, the provisions of this Agreement shall control,

The term “Protected Haalth Information” means Indhidually identifiabie health lnfm‘matmn tncluging, without
HUreifatiofy, all Infotinatidn, data, decumentation; and matertals, including without limitation, demographic,
médical and financiat mformat!c}n, that relatas to the past, present, or future physical or mental health or
concition of an ndividual: the provision of heafth care to an Individual; of the past, present, or future payment
for the proviston of health care to an Individual; and that ldentifias the Individual or with respact to which there
15 a redsonable basls o helleve the information tan be used to Identify the individual,

Business Assoclats acknowledges and agrees thaball Protected Health Information that is created or recelved by
Coverad Entity and disclosed or made avallable In any form, Including paper record, oral cormrmuntcalion, audio
recording, and alectranic display by Covared Entity or Is operating units fo Business Associaté or s ¢réatad or
receivad by Busindss Associate on Covered Entity’s behalf shiall be subject t this Agreement,

1. CONFIDENTIALITY REQUIREMENTS

{a) Business. Assoclate agrees:
) ta Usa or disclose any Protected Health Information solely: (1) for meeting 1t
obfigations as st forth in any agreerents bebween the Partles evidencing thelr business

Exhibit C Page 1 -



Exhiblt B

EXHIBITE

ASCII CHARACTER CHART

" e MO Ciar Dige b5 00t kit Chy
¢ 0 o AL faull) 42 120 DAL &dd73 Hpave
L L 00L BOM fgvars of heading) 33 11 o4l w#sds |
2 2 003 5TY tatmnt of cexk) 34082 047 4F342 "
a5 002 BYX {end of vepu) 38 23 043 s#i5 4
4400 BT (end of thansmdission) 3 24,040 L¥382 ¢
§ B es ENG {enaquity) 7 28 048 «dIT
§ 6 D66 ACK {ecknosledge) 39 28 045 a#33y &
79087 BUL {hell) 39 27 447 w48 -

e B SL0LO B beckapmeR). o .| 4028050 S48 T |
9 9 DIl TAB (hoflZoviral Tab) 41 3% 081 af4ly ¥

10 & 012 LT (HE Ling foed. oew 11&&) a7 ek 087 #gdZ; =
1L B 0f3 7T uverpioal tebj A ER 950 o438
12 € 0% FF [P dotm Easd, nab pogell 44 3C 084 edady
13 D 038 R [eafoibge eavasn) 45 2D 058§ 43481

44 E-fag 50 (ahifc out) 46-28 056 §445) .
L5 F OL¥ 5L IsHiPE de) A7 RGN aHdT 4

A L0 040 B4R [dana Idnk pagewe) 48 .30 OB0 «44B2 9
17 1L 031 DEL (deviee cenvdel If 49 L 08l #4994
ip 1z 022 DU2 (devics combrol 2} 5032 06% <4507 3

.13 L¥ 023 DUS. (dedice eonbrol 33 © 31 33 084 #5132

20 44 024.-B04 [device esfvedl Ay ™ ™1 5594 0d4 #4535 4

45 15 D25 MAR [Asdative schnowlsdur) | §3 35 068 4§3hr 5

2% 18 G286 YN (aynchronous Ldle) 54 36 G806 +454; 8

F3 L7 027 TS (end ol trang, blockl ! 88 ¥ 0o o857
24 18 BI0 AN (cancal) | 84 59 g0 BEFEs 6
25 49 081 58 (end pf medium] ¥ g @9 w9
26 LA 032 3UB (Substdiouu) 3B .3k 072 &¥58; ¢

Y 19 093 B30 jsdeapd] B9 OBH 7 s#594 9
28 IG-834° TS (il separator) BR,3C 074 wddl: <

9 o048 B8 {goowp sopeusbor) 813D 075 eddly =
30 1% 036 FE  {reccnd pepardter) 53 38 076 edGE ®
30 F0IT R bumibt sapaxerer) £3 3R 077 w463 2

Page i

| BE &%

G4 AC 100 af54:
65 Al Lol GHES
56 42 102 4466
67 43 103 48871
58 44 A4 4¥6gy
69 4§ 105 #3694
70 46 106 af0;
FL AT MY ETL
73 %8 L1 %
T3 OAF LY b3
14 4K LE2 e#TA
75 49 L13 #4718
Y4 46 Li4 adE:
77 4 15§ adTE
74 AR 3I6 w78y
8 AR 23T aflyz
B0 A 120 &iE0:
BL S1ERL efSlr
82 7 kaz sdeRs
8353 1A% €¥0d:
B4 54 124 4
B5 55 138 <4831
86 88 L% s¥8h;
87 §7 127 4§87
66 58 130 apne
WL 44897
Vi udels
133 sfdL;

a6 Sh
91 55
97 §C
5650

| 6850 155 #49%
24 8

35«43

9§ 5% 137 «895:

i

L34 s¥82;

L]

%
87
a8

39

LK)

101

162

103

50 L4g
&% 14L
B2 L4
63 143
54 144
&5 11§
6 LA6
£ 14

&9 L4k
A 182
68 153
66 i5d
68 155
8% 156
111 &F 187
PR LT
143 74 18l
1i4 12 1&g
Lig 98 183
116 T4 184
11775 185
4% 16 158
119 77187
L2078 179
12479 171
422 7A.172
123 1B 193
124 9€ 174
L% 1D 175
128 I 15
. mr ey

106
108
107
108
148
i1

smgﬁmﬁxaqmﬁumgwﬁﬁﬁr%ﬁ T 05 T O g

AR89}

150458 350
ARLDS:
&8k082

Aglrry

|
s#dgr
#0987,
«¥edy

100y
s#10L;
&892
£1003;
wL04;

sHE0T
sy log;

S3L09;
&FLAD;

[ 9%-H
s#kl3:
sdlidy
apLls;
L3I
ARLL?}
EHLLE:
P 2RE -]
dRL2Q:
FHLal:
«fi22;
£FL23;
SFIZA:

_mmqxﬁﬁgmanavwsewwazcmagnﬁn

-a?lz&?)

GFLEG ~
ELATF DEL

Bayred: wawhasciitableabm



relationship or (2) as raquiied by appliceble law, rufe or regulation, or by accrediting or
gredentlaling organizatian to whom Covered Entity 1s requirad to disclose such Information or as
otherwise permitted under this Agreement, the Service Agreement (If conslstent with this
Agrzement and the MIPAA Privacy Rue), or the HIPAA Privacy Rule, and (3) & would be
permittad by the MIPAA Privacy Rule [F such use or disclosure were made by Covered Entity;

{n at terminatlon of this Agreement, the Service Agresment (or any similar
dusuraentation of the busingss relationship of the Partles), or upen request of Covared-Entity,
whichever occurs first, if feaslble, Business Asseciate- wiil return or destroy all. Protacted Health
Information recelved from or created of received by Business Assoclate on behalf of Covered
Entity that Busingss Asscciate stlll malntains In any form and retaln no coples of such
information, ar it such return or destraction 15 not feastbla, Business Associate will extend the

oo protectibng.of this Agreament to-the-Information-ahd Hmit further uses.and disclosures 1o these. .

purposes that make the returm or destruction of e Information not fazsible; and

(iy  to ehstre that its agents, Including .2 subcontractor, to whom it provides
Protectad Health Information recelved from or created by Business Assoclate on behalf of
" Covered Entity; agrees to the same restrictions and conditions that apply to Business Associate
with respact to such information. I addition, Business Associats agress Yo take reasonable
steps to gnsuré that Its employees’ actions or omissions do not ceuse Business Assoclate fo
braach the tarms of this Agreement. : PR

(b} Notwithstanding the prohibitions set forth i this Agream'@nt Bieiness Assoclate may use and
dlsclese Protected Health Information as follows;

] If necessary, for the propef maﬂagement and administration of Business
Agsociate bf ta carry out the legal responsibllities of Busingss Assodiate, provided thet as to any
stich diselosurs, the following requivements are met:

A the disclosure Is required by faw; or
(B) Buslress. Assocate oblalns reasonable assurances Fom the persan te
whom the Information Is disciosed that it will be held confidentialy and used or further
disciosed only as required by faw ar for the purpose for which it was disciosed to the
person, apd the nersen rotifles Business Associate of any Instences of which If is-aware:
in which the confidentiality of the Inféimation has been breached;

(I for data aggregation senvices, If to be pro\nded by Buginess Assodlate for the
health care operations of Covered Entity pursuart to any agreements batween the Parties
evidencing their business relationship,  For purposes of this Agreement, data aggregation
gervices means the comibining of Protected Health Information by Business Assoctate with the
protected healtd information received by Business Assoctat® In 119 capacity as @ Dusiness
assockate of ahother covered efiity, to permit data analyses thet relate to the health care
operations of the regpective coverad entibies.

(¢ Business Associete wilt Implement appropriate safeguards o pravent Uss or disclosure. of
Protected Health Information other than as permitted In this Agreemient. The Secretary of Health and Human
Services shall hava the right to gudit Business Assodlate’s racorts and practices related to use and disclosurs of
Pratecter Health Inforiation b ensuie Covered Entity's compllance with the tarms of the HIEAA Privacy Ruie.
Business Assaclate shali report to Coverad Entity any use or discosure of Protacted Health Information which.ls
not In compliance with the terms of this Agreernent of which it becomes ewara, In addition, Business Assoclate
agraes to mitigate, to the extent practicable, any harmful effect that s known to Business Assoclate of a use o
disclosre of Protectad Health Information by Business Assochate In viclation of the requirements of this
Agraarment,

EIX. ' B OF Pt

Business Assuclate agrees i make avallable Protected Health Information ta the extent-and in the manner
requirad by Section 164.524 of the HIPAA Privacy Rule, Business Agseciate adrees fo make Protected Health

Information avallable for amendment and Incorparate any- amendments to Protected Health Information In
accordance with the requlrements of Section 164.526 of the HIPAA Privacy Rule, In dddition, Business
Assoclate agrees to make Protected Health Information avallable for putposes of accounting of disclosures, as
ragiiirad by Sectlon 164,528 of the HIPAA Privacy Ruls,
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Iy, TERMINATION

Notwithstanding anything In this Adresment to the contrary, Covered Entlty shiall have the right to terminate
this Agreemariz and the Service Agreement Immediately If Coverad Entlty determings that Business Associate
has violated any material term of this Agreement, If Covered Entity reasonably belleves that Busingss Assoclate
will-violate & materfal term of this Agreement and, where practicable, Covered Enlity gives ‘written notice to
Busirtess Associate of such bellef within & reasonable Yme aftér forming sich bellef, and Business Assoclate falls
to provide adequate written assurances to. Covered Entity that It wiff mot braach the clted term of this
Agréarent within a reasonable period of time glven the specific elrcumstances, but In any event, bafore the
threatened braach Is to oceur, ther Coverad Entlty shall have the right to terminate this Agreement and the

_Service Agresment I[mmediately,

Voo SCE s

Except as expressly stated herain or In the HIPAA Privacy Rule, the parties to this Agreement do ot Intend fo
creste any rights in ahy third parties. The obligations of Business Assoclate under-this Saction shall survive the
expiration, termination, or cancellation of this Agrsement, the Service Agresment andfor the business
refatlonshlp of the parties, and shall continue to bind Business Assoclate, Its agents, employees, coniractors;
successors and assigns asg sat forth heraln,

This Agrearmient may be amended or modifled only it & writing signed by the Parties, No Party may asslgn its
respactive Tights and obligations under this Agreement without-the prior written consent of “the other Party.
None of the provisions of this Agreement are Intended to create, nor will they ba deemed to create any
relationship between the Parties other than that of Indepéndent parties contracting with each gtirer solely. for
the purpases -of affecting the' provisions of this Agreement and ghy other agreements batwaerr the. Parties
avidending thelr business relationshlp, This Agreemnent. will ba.governed by the laws of the State of Califdinla.
No change, walvar or discharge of any trablilty. or cbligation hereunder on ahy ong or more occasiors shali be
deemed a walver of performance of any continling or uther obiigation, or shall ‘prohibit enforeement of any
abfigation, on amy dther octastor,

The partles agree thag In the event that ary documentation of the parties, pursuant to which Business
Assuclate provides services to Covered Entity contains provisions refating to the: use. o disclosure- of Profected
Health Information which are more restrictive thar the provisions of this: Agreeent, the: provisions of the more
rastrictive documentation will contrel, Thé provisions of fhils Agresment are Intended to astablish the minimum
Fequirements fegarding Business Assoclata's use and disclosurs of Profected Haalth Infarmation.

In the event tat any provisian of this Agreement Is held by a court of compstent jurlisdiction & Be lnvaiid or
unenforceable, the remalnder of the provislons of this' Agresmiént will remiam i full force and effect. In
addltfon, in the eventa party belleves in goad falth tat any provision of this Agreement fails to porrply with the
then-current requirements of the HIPAA Privacy Rule, suchy party shall notify the other party 1 writhg. For a
netlod of up to thirty days, the partles shall address In good faith such-concern and amend the terms of this
Agreement, If riacessary to bring it into compliance. I, after such thirty-day periad; the Agreament fabs to
comply with the HIPAA Privacy Rule, then elther party has the cluht to terminate upon weltten notice to the
other party:

Business Assoclate atknowledges that Natividad Madical Centar (NMC) has estabilshed a Corporate Compilance
Prograrm, and under-this program NMC hes developed a Code of Conduct Manual ta provide guidance in the
athical and legal pesformance of our professlonat services. Busindss Assodlate further agrees to ablde by af

principles stated in the Code of Condict while Conducting. usiness with Natividad Medical Center, A copy of the
Code of Cohduct & Principles. of Compliance is avallable upor reuast.
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IN WITNESS WHEREQF, the Partles have executed this Agresment as of the day and year written
abova,

COVERED ENTITY: BUSINESS ASSOCIATE:

- ) The: [ el pent

Date; &/’{/ﬁ{
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