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ADDENDUM 

TO AGREEMENT BY AND BETWEEN JUNIPER ADVISORY LLC, AND  
THE COUNTY OF MONTEREY ON BEHALF OF NATIVIDAD MEDICAL CENTER  

FOR FINANCIAL ADVISORY SERVICES 

This Addendum amends, modifies, and supplements the County of Monterey Agreement for 
Services (hereinafter “Agreement”) by and between JUNIPER ADVISORY LLC, (hereinafter 
“CONTRACTOR”) and the County of Monterey (hereinafter “County”), on behalf of Natividad 
Medical Center. This Addendum has the full force and effect as if set forth within the Terms. To 
the extent that any of the terms or conditions contained in this Addendum may contradict or 
conflict with any of the terms and conditions of the Agreement, it is expressly understood and 
agreed that the terms and conditions of this Addendum shall take precedence and supersede the 
attached Agreement. 

NOW, THEREFORE, County and CONTRACTOR agree that the Agreement terms and 
conditions shall be amended, modified, and supplemented as follows: 

1. Section 3, TERM OF AGREEMENT, shall be deleted and replaced in its entirety as 
follows: 
 

“This Agreement shall be in effect from the date signed by all parties until the earlier of: 
(a) termination of this Agreement by the County pursuant to Section 7; or (b) the date the 
Transaction is completed; or (c) December 31, 2021, unless extended by mutual 
agreement of the parties. This Agreement is of no force or effect until signed by both 
CONTRACTOR and County and with County signing last and CONTRACTOR may not 
commence work before County signs this Agreement.” 

 
2. Subsection 6.2 shall be deleted in its entirety. 

 
3. Section 7, TERMINATION, shall be deleted and replaced in its entirety as follows: 

 
“7.1 County may terminate this Agreement, or an extension of this Agreement, at any 
time and without cause, by giving notice pursuant to Section 14. Such notice shall set 
forth the effective date of termination. In the event of such termination, the amount 
payable under this Agreement shall be reduced in proportion to the services provided 
prior to the date of termination. 

 
7.2 County may cancel and terminate this Agreement for good cause effective 
immediately upon written notice to Contractor. “Good cause” includes the failure of 
CONTRACTOR to perform the required services at the time and in the manner provided 
under this Agreement. If County terminates this Agreement for good cause, County may 
be relieved of the payment of any consideration to Contractor, and County may proceed 
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with the work in any manner, which County deems proper. The cost to County shall be 
deducted from any sum due the CONTRACTOR under this Agreement. 
 
7.3 County’s payments to CONTRACTOR under this Agreement are funded by local, 
state and federal governments. If funds from local, state and federal sources are not 
obtained and continued at a level sufficient to allow for County’s purchase of the 
indicated quantity of services, then County may give written notice of this fact to 
CONTRACTOR, and the obligations of the parties under this Agreement shall terminate 
immediately, or on such date thereafter, as the County may specify in its notice, unless in 
the meanwhile the parties enter into a written amendment modifying this Agreement. 
 
7.4 If the Agreement terminates for any reason, or when the Agreement expires, 
Juniper shall cooperate with the County and any other consultant to ensure the prompt 
and smooth transition of services regarding any matter without interruption and adverse 
impact to the County. 
 
7.5 Within 10 days of the termination or expiration of the Agreement, Juniper shall 
return or destroy all materials to the County that the County provided to Juniper 
including-but not limited to-invoices, e-mails, documents, data, studies, maps, 
photographs, reports, animations, experiments, videos, testing data, research, records, 
notebooks, or other writings regarding the matter for which the County retained.” 

 
4. Section 8, INDEMNIFICATION, shall be deleted and replaced in its entirety as follows: 

 
The County hereby agrees to defend, indemnify, and hold harmless Juniper Advisory 
LLC, ("Juniper" or "Contractor') any persons or entities which Control, are Controlled by 
or are under common Control with Juniper ("Control" is defined as the possession, either 
directly or indirectly, of the power or cause the direction of the management and policies 
of an entity, whether through ownership of voting securities, by contract or otherwise), 
and their respective owners, directors, officers, and employees (individually, an 
"Indemnified Party," and collectively, the "Indemnified Parties") from and against any 
and all losses, claims, damages, liabilities, reasonable costs (including, without limitation, 
reasonable settlement costs) and reasonable expenses (including, without limitation, fees 
and disbursements of counsel and expert witnesses) which such Indemnified Party may 
incur or become subject to as a result of a third-party claim for: (i) a violation by the 
County of applicable laws (including, without limitation, federal and state securities 
laws); (ii) the performance by Juniper of its obligations under this Agreement; (iii) a 
breach by the County of this Agreement; (iv) any untrue statement or alleged untrue 
statement of a material fact contained in any descriptive information (whether prepared 
by Juniper or not) or in any other written or oral information provided to or by an 



Addendum - 3 

Indemnified Party; and/or (v) any omission or alleged omission of a fact in any 
descriptive information (whether prepared by Juniper or not) or in any other written or 
oral information provided to or by an indemnified Party, necessary to make the 
statements therein, in light of the circumstances under which they were made, true, not 
misleading and complete. Notwithstanding the foregoing, this indemnity shall not apply 
to any loss, claim, damage, liability or expense (a) caused by the sole negligence or 
willful misconduct of Juniper, or (b) for which Juniper is required to indemnity County as 
noted below. Juniper shall indemnify, defend, and hold harmless the County, its officers, 
agents and employees from any claim, liability, loss, injury or damage arising out of or 
related to bodily injury or death of any person or damage to real and/or tangible personal 
properly in connection with performance of this Agreement by Juniper and/or its agents, 
employees or subcontractors, excepting only loss, injury or damage caused by the sole 
negligence or willful misconduct of personnel employed by the County. The Juniper shall 
reimburse the County for all costs, attorneys' fees, expenses and liabilities incurred with 
respect to any litigation in which the Juniper contests its obligation to indemnify, defend 
and/or hold harmless the County under this Agreement and does not prevail in that 
contest.  
 

5. Section 10, RECORDS AND CONFIDENTIALITY, shall be deleted and replaced in its 
entirety as follows: 
 

10.1 “Confidentiality. “Confidential Information,” as used in this Agreement, means 
information disclosed by a party hereto (a “Disclosing Party”) of a proprietary or 
confidential nature, including, but not limited to, information relating to compliance with 
laws, records and reports prepared, created or developed by the Disclosing Parties’ 
professionals and consultants (including attorneys, accountants and financial advisors), 
proprietary methodologies, business plans, current and prospective products and services, 
processes, proprietary software applications, software and NMC architecture, databases, 
data compilations, reports, financial statements, fee structure and lists, client lists, 
formulae, processes, and other intellectual property created by or on behalf of the 
Disclosing Party in the course of the operation and conduct of its businesses, including this 
engagement.  “Confidential Information” shall not include information which (i) is now or 
hereinafter in the public domain through no fault of the recipient of such information (the 
“Receiving Party”); (ii) prior to disclosure hereunder, is properly within the rightful 
possession of the Receiving Party; (iii) prior to or subsequent to disclosure hereunder, is 
lawfully received by the Receiving Party from a third party not known by the Receiving 
Party to be subject to a restriction on further disclosure; and (iv) is subject to disclosure 
pursuant to the California Public Records Act. 

10.2  Information.  County will furnish CONTRACTOR all information and data in the 
County’s possession or which County can acquire without additional expense, that 
CONTRACTOR reasonably deems appropriate in connection with this engagement and a 
potential Transaction.  County  represents, warrants and covenants that, to its knowledge, 
all information prepared by or on its behalf which it has furnished or which it will furnish 
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to CONTRACTOR or a Partner does not and will not contain an untrue statement of any 
material fact and does not and will not omit to state any material fact necessary in order to 
make the statements therein, in light of the circumstances under which they were or will 
be made, true, not misleading and complete. 
 
10.3  County Data. "County Data" means data and information that the County provides 
to Juniper. All County Data is the property of the County, and Juniper will not have any 
ownership interest in County Data. Other than performing obligations under this 
Agreement, Juniper will not use or disclose County Data without prior written permission 
from the County. Juniper is responsible for ensuring the security and confidentiality of 
County Data; protecting against any anticipated threats or hazards to the security or 
integrity of County Data; protecting against unauthorized access to or use of County Data 
that could result in substantial harm or inconvenience to the County; and ensuring the 
proper disposal of County Data upon termination of this Agreement. Juniper will take 
appropriate action to address any unauthorized access to County Data, including notifying 
County as soon as possible of any unauthorized access and resolving the cause of the 
unauthorized access. If Juniper discloses confidential and/or legally protected County Data 
to unauthorized persons or entities, Juniper will comply with all applicable federal and state 
laws and regulations, including California Civil Code sections 1798.29 and 1798.82, at 
Juniper's sole expense (if applicable). Juniper will not charge the County for any expenses 
associated with Juniper's compliance with the obligations set forth in this section. 

 
10.4 County Records. When this Agreement expires or terminates, CONTRACTOR 
shall return to County any County records which CONTRACTOR used or received from 
County to perform services under this Agreement. 
 
10.5 Maintenance of Records. CONTRACTOR shall prepare, maintain, and preserve all 
reports and records that may be required by federal state, and County rules and regulations 
related to services performed under this Agreement. CONTRACTOR shall maintain such 
records for a period of at least three years after receipt of final payment under this 
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to 
this Agreement is pending at the end of the three year period, then CONTRACTOR shall 
retain said records until such action is resolved. 
 
10.6 Access to and Audit of Records. County shall have the right to examine, monitor 
and audit all records, documents, conditions, and activities of the CONTRACTOR and its 
subcontractors related to services provided under this Agreement. Pursuant to Government 
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess 
or $10,000, the parties to this Agreement may be subject, at the request of County or as 
part of any audit of County, to the examination and audit of the State Auditor pertaining to 
matters connected with the performance of this Agreement for a period of three years after 
final payment under the Agreement. 

 
10.7 Royalties and Inventions. County shall have a royalty-free, exclusive and 
irrevocable license to reproduce, publish, and use, and authorize other to do so, all original 
computer programs, writings, sound recordings, pictorial reproductions, drawings, and 
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other works of similar nature produced in the course of or under this Agreement. 
CONTRACTOR shall not publish any such material without the prior written approval of 
County. 

 
10.8 Publicity. County acknowledges that upon consummation of a Transaction, 
CONTRACTOR may arrange, at its own expense, publication of announcements or other 
appropriate advertisements identifying CONTRACTOR’s connection therewith, subject 
only to prior approval of County, which shall not be unreasonably withheld.” 

 
6. Subsection 15.7, Successors and Assigns, shall be deleted and replaced in its entirety as 

follows: 
 

“15.7. Successors and Assigns: The services performed by Juniper are personal in 
character. Juniper cannot assign, subcontract, or delegate any duties without the County's 
written consent. Any assignment, delegation, or subcontract by Juniper violating these 
restrictions is not enforceable against the County and confers no rights on any third party.” 

 
7. Subsection 15.12, No-exclusive Agreement, shall be deleted in its entirety. 

 
8. Subsection 15.16, Interpretation of Conflicting Provisions, shall be deleted in its entirety. 

 
9. New Subsection 15.17, Debarment, shall be added to Section 15, MISCELLANEOUS 

PROVISIONS, as follows: 
 

“15.17 Debarment: Juniper guarantees that it, and its employees, contractors, 
subcontractors, and agents are not suspended, debarred, excluded, or ineligible for 
participation in Medicare, Medi-Cal, or any other federal or state funded health care 
program, or from receiving Federal funds as listed in the List of Parties Excluded from 
Federal Procurement or Non-procurement Programs issued by the Federal General 
Services Administration.” 

 
 

(signature page to follow)  
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EXHIBIT A  

Scope of Services, Compensation, and Billing 

1. Nature of Services  

CONTRACTOR shall provide exclusive financial advisory, investment banking, and strategic 
consulting services relating to identifying and securing opportunities for the County of Monterey 
that would result in a Transaction between the County and a Partner (the “Transaction”). 

For purposes of this Agreement, Transaction is defined as a business undertaking or series of 
undertakings between County and one or more Partners, other than in the ordinary course of 
business.  A “Transaction,” as defined herein, may include, without limitation, the acquisition or 
lease of assets, the acquisition or transfer of membership interests, the acquisition of voting 
securities or beneficial ownership of voting securities, a merger or consolidation, a member-
substitution, a tender or exchange offer, a leveraged buy-out, an affiliation, clinical partnership, a 
management relationship documented in a written agreement, an assumption, a recapitalization, a 
restructuring or liquidation, or the creation of a joint venture, strategic partnership, joint 
operating company or other similar entity or relationship. Juniper shall only perform services at 
the behest and direction of the County Counsel. 
 
"Partners" means one or more non-profit hospital systems, for-profit hospital companies, 
physicians, physician practices, surgery center companies, other health care companies, and/or 
other third parties which may be interested in discussing and/or consummating one or more 
potential Transaction(s). 
 
2. Compensation and Billing.   

 
a. The County agrees to pay, and Juniper agrees to accept, a) payment for the services in the 

Agreed Amount (defined in subsection 2(b) below). Juniper represents and warrants that 
it normally bills these sums for Juniper's services. 
 

b. Total compensation and expenses under this Agreement shall not exceed $870,000 
(“Agreed Amount”), at the following specific time-points and for the following specific 
deliverables: 

 
1) Initial and Monthly Fees.  An Initial Fee of $45,000 due at the signing of this 

Agreement.  Thereafter, a Monthly Fee of $18,000 per calendar month, not to 
exceed $216,000 in total amount without the prior written consent of NMC. The 
Initial Fee and paid Monthly Fee shall be nonrefundable and shall not be credited 
against any Transaction Fees, as described below.  During the term of this 
Agreement, County may terminate the Monthly Fee at any time and without cause, 
by giving notice pursuant to Section 14. In the event of such termination, the 
amount payable for Monthly Fees shall be reduced in proportion to the services 
provided prior to the date of termination.  
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2) Juniper will provide all advice and consultation services required by the County 
that results in the delivery of a fully executed Letter of Intent to the Partners, or 
similarly functioning document, regarding a Transaction. For the services 
provided under this subsection 2(b)(2), the County shall pay Juniper a Deliverable 
Fee of $135,000. 
 

3) Juniper will provide all advice and consultation services required by the County 
that results in the delivery of a fully executed Definitive Agreement to the 
Partners, or similarly functioning document, regarding a Transaction. For the 
services provided under this subsection 2(b)(3), the County shall pay Juniper a 
Deliverable Fee of $180,000 plus, if not previously paid, the fee provided for in 
subsection 2(b)(2). 
 

4) Juniper will provide all advice and consultation services required by the County 
that results in the delivery of Transaction Closing Document(s) to the Partners. 
For the services provided under this subsection 2(b)(4), the County shall pay 
Juniper a Deliverable Fee of $270,000. 
 

5) The County will also reimburse actual, reasonable, and necessary out-of-pocket 
expenses incurred by Juniper for travel in connection with the Transaction, if 
accompanied by detailed receipts. To receive reimbursement, CONTRACTOR 
must provide a detailed breakdown of authorized expenses, identifying what was 
expended and when. Travel expenses shall be reimbursed pursuant to the County's 
Travel Policy, which is incorporated in this Agreement by reference. Such expenses 
shall not exceed $24,000 in total, for the duration of this Agreement, without the 
prior written consent of the County. The County shall not be responsible for any 
services, expenses, or costs exceeding the Agreed Amount. 

3. Tail Provision.  

a. To address the requirements of California law as it applies to public entities, if the 
County terminates this Agreement pursuant to Section 7.1 of the Agreement or this 
Agreement otherwise expires pursuant to Section 3 of the Agreement, and the County 
subsequently enters into a Transaction with the Partners within twelve (12) months after 
the termination or expiration of this Agreement, the County shall pay Juniper the Fees set 
forth in section 2(b)(1) through 2(b)(5) of this Exhibit A. 
 

b. The County shall not be liable for any other services performed or any expenses incurred 
by Juniper after the termination or expiration of this Agreement. 
 

c. This section 3 of this Exhibit A shall not apply if the County terminates the Agreement 
pursuant to Section 7.2 or Section 7.3 of this Agreement. 
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