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PHYSICIAN SERVICES AGREEMENT 

This Agreement is entered into as of October 1, 2008 (the "Effective Date"), between 
Lucile Salter Packard Children's Hospital at Stanford ("LPCH"), a California non-profit public 
benefit corporation, and COUNTY OF MONTEREY on behalf of its HEALTH DEPARTMENT 
(the "County"), a political subdivision of the State ofCalifomia. 

WHEREAS, The Health Department operates community clinics certified by the State of 
California under the provisions of Health & Safety Code § 1206 (b) and designated Federally 
Qualified Health Centers (hereafter "Chnic(s)"). County has determined that it requires 
professional physician services provided to perinatoiogy patients in order to meet the needs of its 
patients. 

WHEREAS, the County desires the assistance of certain physicians who can provide 
specialized services at sites of service convenient to patients of the County; 

WHEREAS, LPCH desires to increase the access of patients to high-quality, cost­
effective care by placing specialized physicians in community settings and is willing to make a 
physician from the Stanford University Department of Obstetrics and Gynecology available to 
the County on the terms set forth below. 

NOVY', THEREFORE, the parties agree as follows: 

1. RESPONSIBILITIES Al"D DUTIES OF LPCH 

a. Professional Services. LPCH shall provide the County with the professional services 
of the physician listed on Exhibit A (the "Physician"), each of whom shall be available to 
provide professional medical services on behalf of the County to patients of the County at the 
sites of service and in accordance with the schedule described in Exhibit B; provided, however, 
that Physician shall not serve as a "supervising physician" of non-physician personnel of the 
County for any purpose, including without limitation, in connection with the provision of 
ancillary services that are billed by the County on a so-called "incident to" basis, e.g., x-ray, said 
supervision to be performed by a full-time member of the County, All references to services 
provided under this Agreement shall be understood to apply solely to services provided by the 
Physician to patients of the County at the sites of service specified in Exhibit B (sometimes 
referred to as the "Contracted Services"). LPCH shall assure that the Physician provides services 
to patients of the County, and complete all medical records and other required reports, in 
accordance with this Agreement and with the applicable policies, procedures and contractual 
obligations of the County of which LPCH and the Physician is aware. 

b. Excluded Provider Representation and Warranty. LPCH represents and warrants that 
it has not been excluded, debarred, or othef\¥ise made ineligible to participate in any Federal 
Healthcare program as defined in 42 USC § 1320a-7b(f). LPCH represents and warrants that it 
(i) is not currently excluded, debarred, or otheT\\'ise ineligible to participate in the Federal health 
care programs as defined in 42 USC § 1 320a-7b(f) (the "Federal healthcare programs"); (ii) is 



not convicted of a criminal offensc related to the provision of healthcare items or services, but 
has not yet been excluded, debarred, or otherwise declared ineligible to participate in the Federal 
healthcare prob'I"amS, and (iii) is not under investigation or otherwise aware of any circumstances 
which may result in being excluded from participation in the Federal healthcare programs. This 
shall be an ongoing representation and warranty during the terms of this Agreement and LPCH 
shall immediately notify the Facility of any change in the status of the representation and 
warranty set forth in this section. If LPCH becomes excluded from Federal program 
participation, this Agreement may be terminated immediately by County for cause. 

c. Physician Compensation Warranty. LPCH warrants that Physician will not be 
compensated in any manner that varies with the volume or value of services provided under this 
Agreement. 

d. Medicare/Medicaid Participation. During the term of this Agreement, each PhysiCian 
shal1 be and remain authorized to participate in the Medicare and Medicaid Programs. 

e. Laboratory Test Utilization Monitoring. Physician will take appropriate measures to 
monitor laboratory testing ordered for each patient, so as to assure that tests ordered are 
medically necessary for diagnosis and/or treatment. The Physician, prior to ordering, so as to 
assure that all tests included within the bundle are individually and medically necessary and 
appropriate for the particular patient, will review any and all bundled tests. 

f. Physician Qualifications. Physicians providing services under this Agreement shall be 
licensed in California as a physician and board certified. LPCH shall provide the County with 
provider specific credentialing infonnation such as a copy of the California medical license, 
DEA certificate, NPI document, proof of professional liability insurance, and board certification 
at a minimum of two weeks prior to the provision of Contracted Services. For emergent 
situations, LPCH will provide the County with credentialing information at least forty-eight (48) 
hours prior to the provision of Contracted Services. 

2. RESPONSIBILITIES AND DUTIES OF THE COUNTY 

a. The County shall coordinate the delivery of services provided to patients of the 
County by the Physician under this Agreement. The County shall, at its sale expense, furnish the 
Physician with adequate office space, medical supplies, and employ such nurses or medical 
assistants and any other non-physician personnel ("Non-Physician Personnel") necessary for the 
delivery of services by the Physician under this Agreement and shall be solely responsible for 
payment of Non-Physician Personnel salary, social security, workers compensation and other 
employee benefits of any kind as wcll as for any liabilities that may arise in connection with the 
employment on Non-Physician Personnel by the County and for their direction and control. 
Such Non-Physician Personnel shall not be deemed to be employees of the Physician or LPCH 
for any purpose. Except as explicitly provided for herein, the County shall be solely responsible 
for all costs associated with the provision of services by the Physicians pursuant to this 
Agreement, including the cost, if any, associated with obtaining and maintaining privileges at the 
sites of service which are specified in Exhibit B to this Agreement and credentials with respect to 
managed care organizations with which the County contracts. The County shall be solely 
responsible for complying with all applicable laws, regulations and ordinances, including 
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without limitation all such laws and rcgulations associated with third party reimbursement. 

b. Restrictions on Usc. Thc Clinic premises shaH be used solely for the normal conduct 
of professional medical services for the Clinic's patients, and only in accordance with the terms 
and conditions of this Agreement. Except as provided above, no part of the Clinic office space, 
equipment, persOlme1 or services provided by the County shall be used at any time by LPCH, as 
an office [ur the general practice of medicine or for any purpose inconsistent with the provisions 
of this Agreement, except while performing the Contracted Services pursuant to this Agreement. 

c. The County shall be solely responsible for complying with all federal, state and local 
environmental and health and safety laws, regulations and ordinances ("Environmental Laws") 
and all cnvironmental and health and safety permits, licenses and authorizations ("EnVironmental 
Permits"), and for otheru.'ise operating its premises (including that which it provides to the 
Physician) in a manner which is protective of human health and the environment. The 
responsibilities of the County include, but are not limited to: (a) obtaining and maintaining all 
necessary Environmental Permits, (b) being thc designated generator of wastes and otherwise 
arranging for the lawful treatment, storage, disposal, transport and other management of medical 
and hazardous materials, chemicals and wastes associated with the activities conducted by the 
Physician, subject to Physician complying with good biohazardous waste management 
procedures and pwfcssional practices, (c) providing any reports, warnings or other notifications 
that may be required of the County, LPCI, or the Physician under any Environmental Laws or 
Environmental Permits, (d) identifying, investigating and remediating any threatened or actual 
releases of medical or hazardous materials, chemicals or wastes to the environment, whether or 
not caused by Physician, and (e) providing for the safety and well being of persons who enter its 
premises, including but not limited to, the exposure of persons to medical and hazardous 
materials, chemicals, wastes building materials, and environmental media or other conditions at 
and in the vicinity of such premises. The County on its own behalf and on behalf of any persons 
entering the premises provided to LPCH expressly waives and releases any claims against the 
Physician, LPCH and their respective successors, members, officers, directors, trustees, 
employees and agents in connection with the environmental matters addressed herein. 

d. The County will promptly advise LPCH in writing of any suit, proceeding, 
investigation, other action or event conunenced or threatened ::lgainst the County which, if 
adversely determined, would result in a material adverse change in the condition or business, 
financial or otherv.!ise, of the County and of any facts that come to the County's attention which 
might materially affect the operation of the County or its ability to properly carry out the terms 
and conditions of this Agreement. 

e. Any and all of County's medical records and charts created at County facilities as a 
result ofperforrnanec under this Agreement shall be and shall remain the property of the County. 
The County shall permit LPCH andlor LPCH's authorized representatives, during nonnal 
business hours and as often as reasonably requested, to visit and inspect, at the expense of 
LPCH, County's records, including its visit and patient statistics, records and patient records, for 
purposes of monitOring the quality and amount of professional services rendered by Physician 
pursuant to this Agreement. 
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3. PAYMENT OF SALARY OF PHYSICIAN 

The County shall not pay and shall have no responsibility to pay salary, social security, 
workers compensation, or other employee benefits of any kind to or on behalf of Physician. 
Notwithstanding the preceding sentence, for the purpose of complying with third-party payor 
billing rules, this Agreement shall be regarded as a "leased employee" arrangement whereby 
LPCH requires Physician to perform the Contracted Services as a deemed employee of the 
County. There is no compensation between County and Physician by virtue of this "leased 
employee" status. 

4. INSURANCE 

The County shall, at its expense, maintain policies of general and professional liability 
insurance in an amount of at least one million dollars per occurrence and three million aggregate 
to insure it, its employees and agents under this Agreement, against claims and liabilities arising 
out of or related to this Agreemcnt. Evidence of such coverage shall be presented to LPCH upon 
execution of this Agrecment. In the event that such coveragc is written on a claims-made basis, 
each party shall arrange for appropriate tail coverage consistent with the requirements of this 
Section in the event that such claims-made policy! is canceled or not renewed. 

a. Evidence of Insurance. Prior to conunencement of this Agreement, LPCH shall 
provide a "Certificate of Insurance" certifying that coverage as required herein has been 
obtained. Individual endorsements executed by the insurance carrier shall accompany the 
certificate. In addition, a certified copy of the policy or policies shall be provided by LPCH 
upon request. 

This verification of coverage shall be sent to the County's Contracts/Purchasing 
Department, unless otherwise directed. LPCH shall not receive a "Notice to Proceed" with the 
work under this Agreement until it has obtained all insurance required and such, insurance has 
been approved by the County. This approval of insurance shall neither relieve nor decrease the 
liability ofthc Contractor. 

b. Qualifying Insurers. All coverage's, except surety, shall bc issued by companies 
which hold a current policy holder's alphabetic and financial size category rating of not Icss than 
A- VII, according to the currcnt Best's Key Rating Guide or a company of equal financial 
stahility that is approved by the County's PurchaSing Manager. 

c. Insurance Coverage Requirements. Without limiting LPCH's duty to indemnify, 
LPCH shall maintain in effect throughout the term of this Agreement a policy or policies of 
insurance with the following minimum limits of liability: 

Commercial general liability insurance, including but not limited to premises and operations, 
including coverage for Bodily Injury and Property Damage, Personal Injury, Contractual 
Liability, Broadform Propt:rty Damage, Independent Contractors, Products and Completed 
Operations, with a combined single limit for Bodily Injury and Property Damage of not less than 
$1,000,000 per occurrence. 
~ ExemptioniModifieation (Justification attached; subject to approval). 
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Business automobile liability insurance, covering all motor vehicles, including owned, leased, 
non-owned, and hired vehicles, used in providing services under this Agreement, with a 
combined single limit for Bodily Injury and Property Damage of not less than $1,000,000 per 
occurrence. 
~I Exemption/Modification (Justification attached: subject to approval). 

Workers' Compensation Insurance, if LPCH employs others in the performance of this 
Agreement, in accordance with California Labor Code section 3700 and with Employer's 
Liability limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 
each disease. 
n Exemption/Modification (Justification attached; subject to approval). 

Professional liability insurance, if required for the professional services being prOVided, (e.g., 
those persons authorized by a license to engage in a business or profession regulated by the 
California Business and Professions Code), in the amount of not less than $1,000,000 per claim 
and S2,000,000 in the aggregate, to cover liability for malpractice or errors or omissions made in 
the course of rendering professional services. If profeSSional liability insurance is written on a 
"claims-made" basis rather than an occurrence basis, LPCH shall, upon the expiration or earlier 
termination of this Agreement, obtain extended reporting coverage ("tail coverage") with the 
same liability limits. Any such tail coverage shall continue for at least three years following the 
expiration or earlier tennination of this Agreement. 

Exemption/Modification (Justification attached; subject to approval). 

d. Other Insurance Requirements. All insurance required by this Agreement shaH be 
with a company acceptable to the County and issued and executed by an admitted insurer 
authorized to transact Insurance business in the State of California. Unless otherwise specified by 
this Agreement, all such insurance shall be written on an occurrence basis, or, if the policy is not 
written on an occurrence basis, such policy with the coverage required herein shall continue in 
effect for a period of three years following the date LPCH completes its perfonnance of services 
under this Agreement. 

Each liability policy shall provide that the County shall be given notice in writing at least 
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or intended 
non-renewal thereof. Each poliey shall provide coverage for LPCH and additional insureds with 
respect to claims arising from euch suhcontractor, if any, perionning work under this Agreement, 
or be accompanied by a certificate of insurance from cach subcontractor showing each 
subcontractor hus identical insurance coverage to the above requirements. 

Commercial general liability and automobile liability policies shall provide an endorsement 
naming the Countv 0/ Montgrev, its officers, agents, a,!.d employees as Additional Insureds with 
respect to liability arising Qui (if I fer r 's work, including ongQing and completed operations, 
g.nd shall further provide that such insurance is primary insurance to any insurance or self­
insurance maintained bv the County ~md that the insurance o[{he Additi()nal fmured~ shall not 
be cul/ed up()n to contribute to a foss. covered by LPell's insurance. 
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Prior to the execution of this Agreement by the County, LPCH shall file certificates of insurance 
with the County's contract administrator and County's Contracts/Purchasing Division, showing 
that LPCH has in effect the insurance required by this Agreement. LPCH shall file a new or 
amended certificate of insurance within five calendar days after any change is made in any 
insurance policy, which would alter the infonnation on the certificate then on file. Acceptance or 
approval of insurance shall in no way modify or change the indemnification clause in this 
Agreerm:nt, which shall continue in full force and effect. 

LPCH shall at all times during the term of this Agreement maintain in force the insurance 
coverage required under this Agreement and shall send, without demand by County, annual 
certificates to County's Contract Administrator and County's Contracts/Purchasing Division. If 
the certificate is not received by the expiration date, County shall notify LPCH and LPCH shall 
have five calendar days to send in the certificate, evidencing no lapse in coverage during the 
interim. Failure by LPCH to maintain such insurance is a default of this Agreement, which 
entitles County, at its sole discretion, to tenninate this Agreement immediately. 

5. I!\'DEMNIFICA TIO!\' 

LPCH shall indemnify, defend, and hold harmless the County of Monterey (hereinafter 
"County"), its officers, agents and employees from any claim, liability, loss, injury or damage 
arising out of, or in connection with, performance of this Agreement by LPCH and/or its agents, 
employees or sub-contractors, excepting only loss, injury or damage caused by the negligence or 
willful misconduct of personnel employed by the County. It is the intent of the parties to this 
Agreement to provide the broadest possible coverage for the County. LPCH shall reimburse the 
County for all costs, attorneys' fees, expenses and liabilities incurred with respect to any 
litigation in which LPCH is obligated to indemnify, defend and hold hannless the County under 
this Agreement. 

County shall indemnify, defend, and hold harmless LPCH its officers, agents and 
employees from any claim, liability, loss, injury or damage arising out of, or in connection with, 
performance of this Ab'Teement by County and/or iu" agents, employees or sub-contractors, 
excepting only loss, injury or damage caused by the negligence or willful misconduct of 
personnel employed by LPCH. It is the intent of the parties to this Agreement to provide the 
broadest possible coverage for LPCH. County shall reimburse LPCH for all costs, attorneys' 
fees, expenses and liabilities incurred with respect to any litigation in which the County is 
obligated to inderrmify, defend and hold harmless LPCH under this Agreement. 

6. COMPENSATION 

In consideration of the Contracted Services provided to the County by LPCH, the County 
shaH pay LPCH within thirty (30) days of receiving each invoice the amounts specified in the 
compensation schedule described in Exhibit C. 

7. CHARGES AND BILLINGS 

Medicare Assignment. LPrH agrees to be a "Participating Physician" in the 
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Medicare Program as defined in the Social Security Act, if required in order to permit Health 
Department to bill for Contracted Scrvices. 

The parties agree that LPCH shall not bill or charge any other party or entity including, 
without limitation, the Medicare program or any other third party payor, for Contracted Services 
provided under this Agreement. LPCH agrccs for itself and on behalf of the Physicians that the 
County shall set any and all charges to patients of the County for the Contracted Services. To 
the extent permitted by law, the County shall be solely responsible for billing and collecting fees 
and charges from patients, pay~rs or other responsible third parties for any professional medical 
services performed by Physicians under this Agreement. The indemnification obligation 
specified in Section 5 shall extend to any claim, liability, or loss arising out of the County's 
col1ection of such revenues, including the failure by the County to conform to the requirements 
of any governmental or third-party payor. This provision shall not affect such rights as LPCH 
may have to set any and all charges to patients for any services rendered by the Physicians which 
are not Contracted Services. 

Physician shall be reasonably available during compensated hours of service to 
participate in any appeal or other action by or against any payor, reimbursement or payment 
program in connection with any denial, refund, or other payment dispute in which Physician's 
perfonnance of professional medical services are at issue. Neither LPCH nor any Physician or 
other person shall attempt to bill and collect from any patient, payor or any other person for any 
of the Contracted Services performed by Physicians under this Ab'Teernent, other than as 
described in this Agreement. LPCH shall and hereby does assign to the County all of the 
Physician's rights, if am', to monies due on account of Contracted Services rendered by the 
Physicians to patients of the County under this Agreement. LPCH shall require each Physician 
to execute a separate assignment to the County in the form attached as Exhibit D. LPCH Shall, 
and shall ensure that cach Physician shall, cooperate fully with the County in facilitating such 
collections, including completion of all forms necessary for the collection of said monies. The 
provisions of this Section 7 shall not affect the right of LPCH to bill for services provided by the 
Physicians at sites other than those listed on Exhibit B. 

8. CHOICE OF FACILITY 

The Parties understand that if Physician should determine that a patient of the County 
requires admission to an inpatient facility, the choice of facility shall be made in accordance 
with the following: 

i. Sound medical judgment in accordance with the quality standards 
established by the County and availability of service at the County; 

II. Patient wishes. 

The choice of facility shall be made without regard to the payor status of the patient. 



9. INTENT OF PARTIES 

Neither LPCH nor the County intend that any payments made under this Agreement be in 
return for the referral of ongoing business, if any, or in return for the purchasing, leasing, or 
ordering of any services other than the specific services described in this Agreement. All 
payments specified in this Agreement are consistent with what the parties reasonably believe to 
be a fair market value for the services provided. 

10. TERM AND TERMINATION OF AGREEMEI\'T 

a. Tenn. This Abrreement shall have an initial term of three (3) years, beginning on the 
Effective Date and shall be renewed for additional terms of one (1) year each upon the 
written consent of both parties. 

b. Termination 

1. Termination Without Cause. Either party may terminate this Agreement 
without cause or penalty by giving the other party ninety (90) days written notice which 
notice may be given any time on or after the first anniversary date of this Agreement. 

ii. Tennination For Cause. Either party may terminate this Agreement for 
cause by giving the other party thirty (30) days written notice and opportunity to cure the 
alleged default. Notwithstanding the foregoing, LPCH may terminate this Agreement for 
cause by giving the County ten (10) days written notice and opportunity to cure if the 
County fails to make any payment to LPCH required to be made under this Agreement. 
Notwithstanding the foregoing, the County may terminate this Agreement for cause: 
upon the occurrence of any of the events specified below, immediately upon written 
notice to LPCH, in accordance with the provisions of Section 13 hereof. For purposes of 
this Agreement. "Cause" for immediate termination by County shall include a 
determination by the County that any of the following events occurred: 

a. If physician's license to practice medicine or rights to prescribe controlled 
substances is revoked, suspended or curtailed. 

b. In the event ofthe death of Physician or in the event orthe inability of 
Physician 10 perfonn hislher duties hereunder for a continuous period of sixty (60) 
days or more for nincty (90) days or more in any six (6) month period during this 
Agreement. 

c. LPCl-I fails to provide provider or professional services contemplated by 
this Agreement in i;l.ccordancc with the performance standards required by this 
Agreement, by applicable law, or by the County's rules or regulations; provided, 
however. that in arriving at its determination of such failure to provide provider or 
professional services under the rcquired standards ("Determination"), the County 
may obtain the review and recommendation of an outside medical consultant who 
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shall report to the County on such matters relating to the Determination as may be 
requested. 

d. The declaration of bankruptcy by LPCH, the appointment of a receiver of 
LPCH's assets, or the assignment by LPCH for the benefit of its creditors or any 
relief taken or suffered by LPCH under any bankruptcy or insolvency act, or any 
attempt by LPCH to dissolve, merge, reorganize or sell or transfer all or 
substantially all of its assets, or cause any change in a twenty-five percent (25%) 
or greater ownership or controlling interest in LPCH. 

iii. Termination Upon Occurrencc of Action. If(i) either party receives notice 
of any Action (as defined below), and (ii) (A) the parties, acting in good faith, are unable 
to abrree upon or make the amendments to this Agreement necessary to comply with the 
Action, or (B) the parties determine in good faith that compliance with the Action is 
impossible or infeasible, then either party may terminate this Agreement immediately 
upon giving written notice to the other. For purposes of this Section 1 O(b )(iii), "Action" 
shall mean any legislation, regulation, rulc or procedure passed, adopted or implemented 
by any governmental or legislative body or agency or othcr third party, or any noticc of a 
decision, finding or action by any governmental or private agency, court or othcr third 
party which, in the rt:asonable and good faith opinion of either counsel to either party, if 
or when implemented, would (I) revoke or jeopardize the status of any license or permit 
granted to either party or any of its affiliates, (ii) revoke or jeopardize the federal, state or 
local tax-exempt status of either party or any of its affiliates, or (iii) subject either party, 
or any of its employees or agents, to civil or criminal prosecution or liability on the basis 
of their participation in executing this Agreement or performing their obligations under 
this Agreement. 

11. DISPt:TE RESOLUTION. 

Any dispute, controversy or claim concerning or relating to this Agreement (a "Dispute"), 
shall be resolved in the following manner: 

a. The parties shall use all reasonable efforts to resolve the Dispute through direct 
discussions between persons associated with each party who have the authority to rcsolve the 
Dispute. A party may give the other party notice of any Dispute not resolved in the normal 
course of business. Within tcn (10) days ufter such notice is given, the receiving party shall 
submit to the other party a written response. The notice and response shall include (i) a 
statement of that party's position and a summary of arguments support in that position and (ii) 
the name and title of thc person who will represent that party in any negotiations to resolvc the 
dispute. 

b. Within twenty (20) days of written noticc that there is a Dispute, employees of each 
party with authority to settle such Dispute shall meet in a location mutually agreeable to the 
parties or confer by telephone in an effort to reach an amicable settlement and to explore 
altcmative means to resolve the dispute expeditiously (c.g., mediation). 
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c. If thc Dispute, has not been resolved as a result of the procedure in (a) above or 
otheT\/o/ise within forty five (45) days of the initial written notice that there is a Dispute (or sueh 
additional time to whIch the partIes may agree), the matter shall be resolved by final and binding 
arbitration in a location mutually ab'Teeable to the parties, administered by JAMS pursuant to its 
Comprehensive Arbitration Rules and Procedure. If the parties are unable to agree on the 
arbitrator within sixty (60) days of the original written notice of Dispute (or such additional time 
to ",,,hich the Parties may agrcc), the parties shall each appoint one arbitrator approved by JAMS 
and the two arbitrators shall select a third neutral, independent and impartial arbitrator from the 
list of arbitrators approved by JAMS. 

d. Judgment on an arbitral award may be entered by any court of competent junsdiction, 
or application may be made to such a court for judicial acceptance of the award and any 
appropriate order mcluding enforcemcnt. 

e. Nothing herein howcver shall prohibit either party from seeking judicial relief in the 
Monterey County or Santa Clara County, CalIfornia Superior Court or the U.S. District Court for 
the Northern District of California (and the corresponding appellate venues), if such party would 
be substantially prejudiced by a failure by the other party to act during such time that such good 
faith efforts arc being made to resolve the claim or controversy. 

f If any party should bring any action (arbitration, at law or in equity) to resolve any 
claim related to this Agreement or to interpret any tcnn contained in this Agreement, the 
prevailing party in such action (as dctcnnined by the arbitrator(s) or judge (or equivalent)) shall 
be entitled to receive from the non-prevailing party all of its costs and expenses incurred in such 
action (including, without limitation, reasonable attorneys' fees). Subject to the foregoing, this 
Agreement shall be construed in accordance with thc laws of the State of California, exclusive of 
its choice oflaw principles. 

12. USE OF NAMES AND LOGOS 

Neither party may use the name, logo or corporate identity of the other party for any 
purpose without the prior written consent of the entity whose name, logo or corporate identity 
is proposed to be used; provided, however, that nothing herein shall prohibit Physician or the 
County from using the Stanford name solely to identify the Physician's status as a current 
member of the medical staff or faculty. Both parties understand and agree that: 

(i) Any use of the other party's name requires the prior written approval of 
the other parly and, in the case of LPCH and Stanford, of the Dean of the 
Stanford University School of Medicine or his designee; 

(ii) Any restrictions on the use of the name that may be imposed from time 
to time shall be applicable to the other party's u se of the name; 

(iii) The use of the name by the other party is subject to termination, and that 
any such termination shall effect a termination of the right to use the name; and 
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(Iv) Either party has the right to terminate, with or without cause, the other 
party's right to use the name upon 30 days prior written notice to the other 
party. 

13. NOTICES 

All notices required by this A6'Teement shall be deemed given when in writing and 
delivered personally, sent by overnight delivery service, electronic facsimile or deposited in the 
United States mail, postage prepaid, return receipt requested, addressed to the other party at the 
address set forth below or on such other address as the party may designate in writing in 
accordance with this Section: 

To LPCH: 

With a copy to: 

'Alith a copy to: 

To the County: 

With a copy to: 

14. BINDING EFFECT 

Lucile Salter Packard Children's Hospital at Stanford 
7'25 Welch Road 
Palo Alto, California 94304 
Attn: Christopher G. Dawes, President & CEO 

Stanford University School of Medicine 
Department of Obstetrics and Gynecology 
750 Welch Rd. Suite 315 
Palo Alto. CA 94304 
Attn: Division Administrator 

Office of the General Counsel 
Stanford University 
Building 170, 3rd Floor, Main Quad 
Stanford. CA 94304 
Attn: Chief Hospital Counsel 

County of Monterey 
1270 Natividad Road 
Salinas, California 93906 
Attn: Len Foster, Director of Health 

Clinic Services Division 
County of Monterey, Health Department 
1615 Bunker Hill Way, Suite 100 
SalInas. CA 93906 
Attn: Clinic Service Director 

This Agreement shall be binding upon and shall inure to the benefit of LPCH and its 
successors and assigns, and shall be binding upon and shall inure to the benefit of the County and 
its successors and assigns. 
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15. GOYERNIC'lG LAW 

This Agreement has been executed and delivered in, and shall be construed and enforced 
in accordance with, the laws of the State of California. 

16. NON-ASSIGNMENT 

No assignment of this Agreement or of the rights and obligations hereunder shall be valid 
without the specific written consent of the County and LPCH. However, LPCH may wish to 
assign all or any part of thIs Af,'Tcement to Stanford University; or to an entity that succeeds to 
the business of LPCH, or both, through a sale, merger, asset transfer or other corporate 
transaction and, similarly, the County may wish to assign all or any part of this Agreement to a 
County affiliate; or to an entity that succeeds to the business of County, or both, through sale, 
merger, asset transfer or other corporate transaction. In either case, the consent of the other party 
shall be sought, and such consent shall not unreasonably be withheld. 

17. RELATIONSIIIP OF PARTIES 

None of the provisions of this Agreement is intended to create, nor shall be deemed or 
construed to create, any relationship between the parties other than that of independent parties 
contracting with each other for the purpose of effecting the provisions of this Agreement. The 
parties are not, and shall not be construed to be in a relationship of joint venture, partnership or 
employer-employee. Notwithstanding the preceding sentence, this Agreement shall be construed 
as a "leased employee" agreement for the provision of Contracted Services to patients of the 
County at the sites of service specified herein solely for the purpose of complying with third­
party payor billing rules and obligations. Neither party shall have the authority to make any 
statements, representations or commitments of any kind on behalf ofthe other party, or to use the 
name of the other party in any publications or advertisements, except with the written consent of 
the other party or as is explicitly provided for herein. 

18. AMENDMENTS 

This Agreement and each Exhibit to this Agreement may be amended only by a WTltten 
Instrument signed by the parties. 

19. ENTIRE AGREEMENT 

This Agreement, including all Exhibits, represents the entire agreement of the parties and 
supersedes any previous agreements between the parties relating to the same subject matter. 

20. COUNTERPARTS 

This Agreement may be executed in one or more counterparts, each of which shall be 
det:med to be an origmal, but all of which together shall constitute one and the same instrument. 
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2\. SEVERABILITY 

If any provision of this Agreement is found by a court of competent jurisdiction to be 
void, invalid or unenforceable, the same will either be refonned to comply with applicable law or 
stricken ifnot so conionnable, so as not to affect the validity or enforceability of this Agreement. 

22. WAIVER 

No delay or failure to require perfonnance of any provision of this Agreement shall 
constitute a waiver of that provision as to that or any other instance. Any waiver granted by a 
party must be in writing, and shall apply to the specific instance expressly stated. 

23. FORCE MAJEURE 

Neither Party shall be liable for any default or delay in the perfonnance of its obligations 
under this A,bTTeement if {a) to the extent the default or delay is caused, directly or indirectly, by 
fire, flood, clements of nature or acts of God, or any other cause beyond the reasonable control of 
the Party, including a declared emergency at SHe or LPCH which would require the Physician 
providing Contracted Services under this Agreement to report to the SHC Emergency 
Department and be available for assignment to various care teams, and (b) the non-perfonning 
Party is without fault and the default or delay could not have been prevented by reasonable 
precautions. In such event, the non-perfonning Party is excused from further perfonnance for as 
long as such circumstances prevail and the Party continues to use its best efforts to recommence 
perfonnance. The non-perfonning Party shall provide notice to the Party to whom perfonnance 
is due and describe the circumstances causing the delay or default. 

24. YERIFCATJON OF COSTS. 

If and to the extent required by Section 1395(x)(v)(1) of Title 42 of the United States 
Code, until the expiration of four (4) years after the termination of this contract, LPCH shall 
make available upon written request to the Secretary of the United States Department of Health 
and Human Services, or upon the request to the Comptroller General of the United States 
General Accounting Office, or any of their duly authorized representatives, a copy of this 
contract and such books, documents and records as are necessary to certify the nature and extent 
of the costs of the services provided by LPCH under this Agreement. 

25. COMPLIA!"CE WIT" APPLICABLE LAW. 

The parties shall cumply with all applicable federal, state, and locaJ laws and regulations 
in performing this Agreement. 

26. HEADINGS. 

The headings are for convenience only and shall not be used to interpret the tcnns of this 
Ak>Teement. 
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27. TIME IS OF THE ESSENCE. 

Time is of the essence in each and all of the provisions of this Agreement. 

28. NON-EXCLUSIVE AGREEMENT. 

This Agreement is non-exclusive and both County and LPCH expressly reserve the 
right to contract with other entities for the same or similar services. 

29. CONFIDENTIALITY. 

The parties agree to maintain the coniidentiality of all medical records pertaining to the 
provision of services under this Agreement in accordance with applicable federal and state laws 
and regulations including but not limited to the Health Information Portability and 
Accountability Act ("HIPAA"), the California Confidentiality of Medical Records lnfonnation 
Act, codified at Section 56.1 of the California Civil Code and California Evidence Code Sections 
1156and 1157. 
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IN WITNESS, the duly authorized representatives of the parties have executed this Agreement in 
duplicate as of the Effective Date. 

LUC~ S~TER PACK D CIIILDREN'S HOSPITAL AT STANFORD 

By C/i~-i4.'-£=~ /~-=t>a.g 
Christopher G. 

::pmv:;;~ g C~ ____ _ 
Department Chair 

COUNTY-6IrM'O 

By: __ . 

""'=...--.. -' 

APPROVED AS TO LEGAL FORM: 
CHARLES 1. McKEE, County Counsel 

~~. -t~c~Ajcounsel 

DATE: . - /6' 200-$ 

APPROVED AS ISIONS: 

By: 
Gary Giboney, 

DATE: g /1 (g, 200[i 

APPROVED AS TO LIABILITY PROVISIONS: 

Hoard of Supervisors' Agn:t':Illt':llt Number: 
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Am.en Ness, M.D. 
Martha Rhodes, M.D. 
Mark Taslimi, M.D. 

EXHIBIT A 

Physician Providing Contracted Services 

The Physicians listed above are provided by LPCH subject to hislher availability. If the 
scheduled Physician is not available, LPCH reserves the right to substitute and add another 
similarly qualified Physician with the prior approval of County. Only one LPCH Physician will 
be present at each of the clinic sessions. 
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EXHIBITB 

1. Sites of Service 

The services shall primarily be provided at the Laurel Women's Health Clinic, 1441 Constitution 
Blvd., Bldg. 200, Floor One, Suite 101, Salinas, CA 93906. 

2. Services Schedule and Requirements 

The PhysicJall shall provide the professional services one (1) full day per week to perinatology 
patients of County during the term of this Agreement, at Sites of Service during regular operating 
hours (i.e., 8 am to 5 pm, excluding holidays recognized by Stanford University and vacation as 
allowed under Stanford University's employment policies and scheduled with County) according 
to a mutually agreed upon schedule. 

Climes falling on a County holJday will be cancelled or rescheduled on agreement between 
Physician and County. If patients are unable to obtain a clinic appointment within a reasonable 
time penod, additional clmics may be arranged by Physician with the approval of the County's 
Outpatient Services Manager andlor Director of Clinic Services. 

3. Description of Services 

LPCH Physician shall: 

A. Provide all perinatology medical services (i) in accordance with the standards of ethics and 
practice and qualIty consistent with the standards ofmedieal practice in the community and in 
conformity with all applicable legal requirements, and (ii) adhere to the provisions of this 
Agreement, to all applicable federal, state and local statutes, regulations and rules, and to applicable 
County policies. 

B. Be provided with applicable medical records and results from required diagnostic tests, 
including laboratory and radiology, available for review at the time of patient visit. 

C. Provide guidance to the mid·levels and those working in the clinics. 

D. PerfonTI routine administrativc duties ancillary to provision of patient services such as 
referrals, medication refills, dlctation, resolution of billmg issues, and completion of forms and 
reports. When a patient requires hospital admission, the LPCH Physician will consult with clinic 
staffand/or ob.gyn physician(s), who will direct that process in consultation with the LPCH 
Physician. 

E. Prepare appropriate and timely patient medical records accurately detailing care and 
treatment services rendered. 

F. PerfonTI functions asslgned by the clinic's Medical Director, including: 
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a. Patient care reviews 
h. Evaluation of patient care practice 

G. Cooperate vvith clinic staff, peers and supcrvisors in providing perinatology services. 
Comply with all applicable laws, standards, regulations, and accreditation requirements applicable 
to the operation of the dimcs. 

H. Use best efforts to keep current with developments and changes occurring in his/her field of 
practice or scope of employment. 

I. Comply with all Bylaws, Policies, Rules and Regulations of the Health Department, the 
Medical Statl~ and LPCH's Clmical Medical Department, and with all State and Federal laws and 
regulations regarding the transfer of patients and treatment of emergency department patients. 

1. Not be required by this Agreement to treat a type of illness or injury that falls outside the 
scope of obstetrics and gynccology. Physician is cxpected to make every reasonable effort to 
arrange for alternate treatment for such a patient. 

K. Provide guidance and leadership to the Women's Health Clinic, High Risk Obstetrics 
Program, which includes consulting on high risk OB patients; being role modcls for respectful 
communication; working with clinic staff to establish a quality agenda and to develop a quality 
dashboard that demonstrates quality of care; developing reliable care pathways for common clinical 
diagnoses and assisting in the development ofrneasurements for these pathways. 

L. Actively participate in the weekly High Risk Obstetrics meeting. 

M. Give Grand Rounds each year. 

N. Consult with the clinic's physlcians to develop the highest quality OB ultrasound 
capabilities, 
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EXHIBIT C 

Compensation for Contracted Services 

A. Physician will render professional services under Exhibit B and the County will be solely 
responsible for billing and collecting professional fees for those services as outlined in Section 7 
of the Agreement. In consideration for performance of Contracted Services, County will pay 
LPCH the amount of One Hundred Twenty Thousand Dollars ($120,000.00) per year (Ten 
Thousand Dollars ($10,000.00) per month) for services provided by Physician at the Clinic 
during the term of this Agreement. County shall not pay LPCH for clinic sessions falling on a 
holiday nor days Physician is not in Clinic per the service schedule stated in Exhibit B. 
Compensation under this Agreement shall only be for one physician providing services per clinic 
session. The County shall not compensate LPCH for additional providers in Clinic. 

B. LPCH shall invoice County on a monthly basis and County shall make all payments to 
the "Lucile Salter Packard Children's Hospital at Stanford" on or before the first day every 
month during the term of this Agreement. All payments, along with a copy of the invoice, shall 
be sent to the following address: 

Accounting Department 
Lucile Salter Packard Children's Hospital at Stanford 
725 Welch Road, MC 5553 
Palo Alto CA 94304 
Attn: Controller 

With a copy to: 

Stanford University School of Medicine 
Department of Obstetrics and Gynecology 
750 Welch Rd. Suite 315 
Palo Alto, CA 94304 
Attn: Division Administrator 
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EXHIBITD 

Reassignment 

At the direction ofStaDford University and LPCH. I hereby reassign to the County. all of 
my rights. if any, to bill and receive p8)n1ent for my selVices furnished to patients at the sites of 
service specified ih EXhi15it B Btfd tendered putsttant to the agreement effective September 15; 
2008 between LPCH and the County. This reassignment shaH tenninate upon tennination of the 
above-referenced agreement or upon written notice by LPCH to the County. 

Signed~ 
D8Ie'_-"-I-2 J-"-,,,, (,+6_0 ? __ _ 

r 

I 
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EXHIBIT D 

Rnnignment 

At the direction of Stanford University a'ld LPCH, r hereby reassign to the County, all of 
myrights, ifany, to bill and receive payment for my services: furnished to patients at the sites of 
service .specified ir~ Exhibit B and rendered pursuant to the agreement effective September] 5, 
2008 between LPCH and the Ceunty. This reassignment shall lenninau: upon termination of the 
above-referenced agreement Of upOn written notice by LPCH to the County. 

SigrJed~ 
Date . 17'J..tt /0'1 

• 
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EXHlBITD 

Reassignment 

N" ':'" v, : , ,L P L 

At the direction of Stanford University and LPCH, I hereby reassign to the County, all of 
my rights, if any. to bill and receive payment for my services furnished to patients at the sites of 
service specified In Exhibit B and iefideted pursuant to the- agreement effective September-IS, 
2008 between LPCH and the County. This reassignment shall terminate upon termination of the 
above-referenced agreement or upon written notice by LPCH to the County. 
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