Professional Services Agreement
Between the County of 8an Mateo and
Palo Ailto Medical Foundation for Healthcare, Research and Education
For General, Thoracle, and Vascular Surgery Services

THIS PROFESSIONAL SERVICES AGREEMENT is entered into by and between the
County of 8an Mateo, San Mateo Health Systern (*County”) and Palo Alto Medical
Foundation for Healthcare, Research and Education, a nonprofit public benefit corporation,
on behalf of Its Mills Peninsula Division ("PAMF") {"Contractor™).

- — - RN

WHEREAS, County operates health care faclities collectively known as "San Maleo
Medical Center” (SMMC); and

WHEREAS, it is necessary and desirable that Contractor be retained for the
purpose of performing professional services described in this Agreement for SMMC; and

WHEREAS, pursuant to Goverhment Code Section 31000, County may contract
with independent contractors for the furnishing of such gervices to or for the County; and

WHEREAS, Contractor desires to provide such services all upon the ferms and
conditions stated below, and this Agreement is entered Into for the purpose of defining the
parties’ respective rights and responsibilities.

NOW, THEREFORE, In consideration of the mutual agreements set out below, the
parties agree as follows,

Saction 1: Contractor's Obligati'ons
11 Qrganizational Status

Contractor represents and warranis that:

The physicians providing services for the patients of the County
pursuant to this Agreement shall be duly licensed, certified, accredited
or otherwise duly authorized to practice medicine in general, thoracic,
and vascular surgery In the State of Californla, For purposes of this
Agreement, references to “PAMIF” shall include within their scope all
physicians who are providing professional services pursuant to this
Agreement. '

1.2 Coniractor's Representatives

1.2,1 The term "Contractor” shall include PAMF, its representatives,
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smployees, agents and the surgeons listed on Exhibii D who
are providing general, thoracic, and vascular surgery services
on behalf of PAMF’s Mills-Peninsuia Division in San Mateo
County under this Agreement ("MPD Surgeons”).

Where Contractor represents more than one individual,
Contractor will designate a “Lead Contractor’. This Lead
Contractor will be the contact person for the County when
dealing with Issues affecting both partles, including but not
limited to enforcement of this Agreement, in cases where direct
discussion with the contractor fails to adequately resolve this
issue.

1.3 Qualifications

The followlng indicate qualifications that must be satisfied by each
MPD Surgeon as a condition of providing services under this
Agreement;

1.3.1

1.3.2

133

1.34

13,5

Must be accepted by the Chief Executive Officer of SMMC ot
hisfher designee; sald acceptance may be withdrawn
immediately at any time with written notice to Contractor at the
reasonable disoretion of the Chief Executive Officer of SMMC,
histher deslgnee, the County’s Chief, Health System, or his/her
designee.

Shall at all ttimes keep and maintain a valid license to engage
In the practice of madicine In the State of California and active
Medical Staff membarship and/or privileges as may be
required under the Bylaws of County for Contractor's
representatives to provide the services contemplated by this
Agresment,

MPD Surgeons representalives ehall be certifiad by the
appropriate state-recognized board in California {or eligible for
certiflcation by such board by virtue of having successfully
completed all educational and residency requirements required
to sit for the board examinations).

Contractor is not currently excluded, debarred, or otherwise
insligible to participate in foderal health care programs or in
federal procurement or non-procurement programs; not has
Contractor been convicted of a criminal offense.

Contractor agrees to paticipate in the County's Organized
Health Care Arrangement (OHCA), as described by the Health
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Insurance Portability and Accountability Act of 1996 (HIPAA),
Contractors who choose to opt out of OHCA agree to advise
the SMMC Medical Staff Office in writing and will provide thelr
own Notice of Privacy Practice (NPP).

14 Sarviess to be Performed by Contractor

In consideration of the payments hereinafter set forth, Contraclor,
under the general direction of the Chlef Executive Offlcer of SMMC or
his/her deslgnee, with raspect to the prodict or resulis of Confractor's
gervices, shall provide medical setvices as described In Exhibit A,
attached hereto and incorporated by reference herein. Such services
shall be provided in a professional and dlligent manner.

1.6 Payments -

151 Maximum Amount

In full consideration of Contracter's performance of the
services described in Exhibit A, the amount that County shall
pay for services rendered under this Agreement shall be as
specified In Exhiblt B,

1.5.2 Rate of Payment

The rate and terms of payment shall be as specified in Exhibit
B, attached hereto and incorporated herein, Any rate increase
is subject to the approval of the Chief, Health System or histher
designee and shall not be binding on County unless so
approved In wilfing. Each payment shall be conditloned on the
Contractor's performance of the provisions of this Agreement,
to the full satisfaction of the Chlef, Health System, Chief
Executive Officer of SMMC, or either of their designees,

1.5.3 Time Limit for S8ubmitling Invoices

Contractor shall submit an invoice for services to Gounty for
payment |n accordance with the provisions of Exhibit B,
County shall not be obligated to pay Contractor for the services
coversd by any hvolce if Contractor presents the invoice to
County more than one hundred alghty (180) days after the date
Contractor renders the services, or mora than ninety (80) days
after this Agreement terminates, whichever is earlier.
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1.6 Substifutes

Contractor shall provide, at Contractor's sole cost and expense, a
substitute for any MPD Surgeon who is unable to provide services
required under this Agreement. As a condition of providing services
under this Agreement, any such substitute shali first be approved by
the Chief Exacutive Officer of SMMC or histher designee and shall
otherwise satisfy all qualification requirements applicable to the
Contractor and MPD Surgeons, Including but not limited to being
covered under Contracter's insurance or submitting separate
insurance Issued by a company under such terms and limitatlons as
County shall reasonably approve,

1.7 Ganeral Duties of Contractor

1.7.1  Administrative and Miscellaneous Duties and Responsibilities

1.7.2

1.7.3

Contractor will cooperate with the administration of the Medical
Center. Such cooperation shall include but not be limited to
the following: malintaining medical records In a timely fashion
(Including the appropriate use of dictation or other technology,
as required by Colnty), biling, peer review, completing time
studies as required by California and Federal reimbursement
regulations, and County's compliance programs. To the extent
applicable, Contractor shall provide appropriate supervision
and review of services rendered by physician assistants and
other non-phyeicians Involved in the direct medical care of
County’s patlents,

Billing and Compliance

Contractor shall prepare such administrative and business
racords and reporis related to the service In such format and
upon such Infervais as County shall reasonably require,
Contractor agrees to keep accurate and complete records. To
the extent that bllling is discussed In more detail in Exhibits to
this Agreement, Contractor shall comply with those billing-
related requirements.

Gompliance with Rules and Regulations

Contractor agrees to abide by rules, regulations, and
guidelines of County. County may from time to time amend,
add, or delete rules, regulations, or guldelines at County's sole
discretion, and such amendment will not affect the
enforceability or terms of this Agreement. Contraclor may
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1.74

1.7.5

elact to immediately terminate this Agresment if the change in
rules and regulations is reasonably determined to be
unreasonabls or inoperable for Contractor.

Managed Care Confracts

MPD Surgeons are obligated to participate in and observe the
provislons, of which they have been inforrhed in writing, of ali
County managed care contracts. Any services billed under
such managed carte contracts shall be billed by County under
the County’s tax identification number,

Requirement of any MPD Surgeon to Notify County of any
Detrimental Professional Information or Violation of Contract
Rules or Palicles :

During the term of this Agreement, any MPb Surgeon shall
notify County Immediately, or as scon as is possible thereatter,
in the event that:

A.  MPD Surgeon's license to practice in any Jurisdiction is
suspended, revoked, or otherwise restricted;

B. A report pursuant to Section 805 of the California
Rusiness and Professions Code concerning such MPD
Surgson's competence or conduct is made to any state
medical or professional licensing agency,

C. MPD Surgeon's privileges at any hospital or health care
facility or under any health care plan are denled,
suspsnded, restricted, or terminated for medical
disciplinary cause or reason;

D.  MPD Surgeon's controlled substance registration
cerlificate (issued by the Drup Enforcement
Administration), if any, Is being or has heen suspended,
revoked, or not renewed;

E. MPD Surgeon’s participation as a Medicara or Medi-Cal
provider is under investigation or has been terminated;

F.  There is a material change ih any of the information the
MPD Surgeon has provided to Gounty concerning histher
professlonal qualification or credentlals; or

G.  MPD Surgeon is convicted of a crime,
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H.  Any breach of this Agreement by Contractor or an MPD
Surgeon shali be reported to County by Contractor within
thirty (30) days of recelpt of such information.

1.7.6  Compliance with Contractor Employee Jury Service Ordinance

Contractor shall comply with the County Ordinance with
raspect to provision of jury duty pay to employees and have
and adhere to a written polloy that provides that its employees
shall receive from the Contractor, on an annual basls, no fewer
than five (6) days of regular pay for actual jury service in San

. Mateo County. The policy may provide that employees deposit
any fees recelved for such Jury service with the Contractor or
that the Contractor deduct from the employees’ regular pay the
fees received for jury service.

1.8 Citlzenship Dutles of Contractor

A.  MPD Surgeons will make all reasonable efforts to participate In
co-ordination and optimization of services, including but not
limlted to pariiclpation In quelity Improvement and utilization
management efforis,

B. MPD Surgeons will make all reasonable efforts to communicate
effeétively and coordinate care and services with primary care
providers, including but not limited to direct contact with indlvldual
providers where clihically indicated,

C. MPD Surgeons will sonduct themselves with professionalism at
all times, which includes but is not Iimited to courleous and
respeciful conduct toward, and reasonable cooperation with, all
County employees.

D. To the extent that citizenship duties are discussed in more 'detail
- In Exhibits to this Agreement, Contractor shall comply with those
additional dutles and requirements.

1.9 Provision of Records for County

Contractor shall furnish any and all information, records, and other
documents related to Cantractor's and MPL Surgaons’ sarvices
hereunder which County may reasonably request in furtherance of its
guality agsurance, utilization review, risk management, and any other
plans and/or programs adopted by County to assess and improve the
quality and efficiency of County's services. As reasonably requested,
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Contractor shall participate in ohe or more of such plans and/for
programs.

MPD Surgeons shall assist County in obtaining, achleving, andfor
maintaining any and all licenses, permits, other authorization, and/or
acoreditation standards which are dependent upon, or applicable to, In
whole or in part, MPD Surgecns’ services under this Agreament.

1.11 Contractor's Conflict of Interest

In the avent Contractor or an MPD Surgeon pursues conduct which
does, in fact, constitute a conflict of interest or which materlally
Interferes with (or is reasonably anticipated to interfere with)
Contraclor's performance under this Agresment, County may exerclse
its rights and privileges under Section 3 below.

1.12 Non-Permitted Uses of County Premises

Contractor agrees not to use, or permit any of Gontractor's
representatives to use, any Gounty facllity or service for any purpose
other than the performance of services under this Agreement. Without
limiting the generality of the foregoing, Contractor agrees that no part
of the premises of County shall be used at any time as an office for
private practice or delivery of care for non-County patients.

113 No Power to Contract in_the Name of the Other Party

Contractor shall not have the right or authority to enter into any
contract in the name of County or otherwise bind Caunty in any way
without the express written consent of County, Likewise, neither tha
County nor anyons acting on behalf of the County under this
Agreement shall have the right or authorlly to enter into any contract in
the name of Contractor, or MPD Surgeons, or to otherwise bind PAMF
or MPD Surgeons in any way without the express consent of
Contractor.

114 Requiatory Standards

Contractor shall perform all services under thls Agreement in
accordance with any and all regulatory and acoreditation standards
applicable to County and the relevant medical service, including,
without limitation, those requirements imposed by the Joint
Commission, the Medicare/Medi-Cal conditions of participation, and
any amendments thereto,
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1.16 Availabllity of Records for Inspection

As and to the extent required by law, upon written request of the
Secretary of Health and Human Services, the Comptroller General, or
any of their duly authorized representatives, Contractor shall make
avaliable those coniracts, books, documents, and records necessary
to verify the nature and extent of the costs of providing services under
this Agreement. Such Inspection shall be available for up to four (4)
years after the rendering of such services, If Contractor carrles out
any of the duties of this Agreement through a subcontract with a value
of $10,000 or more over a tweive (12) month perlod with a related
individual or organization, Contractor agrees to include this
requirement in any such subconfract, This section Is included
pursuant to and Is governed by the requirements of 42 1.5.C. Section
1305x(v)(1) and the regulations thereto, No attorney-client,
accountant-client, or other legal privilege will be deemed to have been
waivad by County, Contractor, or any Contractor's representative by
virtue of this Agreement.

1.16 Professional Standards

MPD Surgeons shall perform thelr duties under this Agreement in
accordance with the rules of ethics of the medical profession. MPD
Surgeons shalf also perform thelr duties under this Agreement in
accordance wilth the appropriate standard of care for their madical
profession and speclalty.

Section 2: Change of Circumstances

In the event either {1} Medicare, Medl-Cal, or any third party payor or
any federal, state, or local legisiative or regulative authority adopts any
law, rule, regulation, policy, procedure, or interpretation thereof which
establishes a materlal change in the method or amount of
raimbursement or payment for services under this Agreement; or (i)
any or all such payors/authorities impose requirements which requlre a
material change in the manner of aither party’s operations under this
Agraement and/or the costs related thereto; then, upon the request of
either party materially affected by any such change in ¢circumstances,
the parties shall enter into good faith negotiations for the purpose of
establishing such amendments or modifications as may be appropriate
in order to accommodate the new requirements and change of
circumstance whils preserving the original intent of this Agreement to
the greatest extent possible. If, after thirly (30) days of such
negotiations, the patties are unable to reach an agreement as to how
or whether this Agreement shall continue, then either party may
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terminate this Agraement upon thirty (30) days prior written notice.

Section 3: Term and Termination

3.1 Term

This Agresment shall commence on July 1, 2013, and shall continue
for two (2) years, Unless terminated sooner, this Agreement shall
expire and be of ho further force and effect as of the end of business
on June 30, 2015,

3.2 Extension of Term

The term of the Agreement may be extended by muiual wiltten, signed
agresment by both parties.

3.3 Termination
' 3.3.1 Without Cause Terminhation

This agreament may be terminated by either patty at any time
upon ninety (90} days written notice to the other parly.

The County may immediately terminate this Agreement or a
portion of the services referenced in the Attachments and
Exhibits based upon (1) unavailabifity of Federal, State, or
County funds or (2) closure of the County, SMMC, or the
deparlment of SMMC at which Contractor is to provide
services, by providing written nofice to Contractor as soon as is
reasonably possible after the County learns of said
unavailability of outside funding or closure,

3.3.2 Automatic Termination
This Agreement shall be immediately terminated as follows:

A, Upon either party's suspension or exciusion from the .
Medicare or Medi-Cal Program;

B.  If any MPD Surgeon violates the State Medical Practice
Act;

C. If any MPD Surgeon's professional practice imminsntly
|eopardizes the safely of patients;

D, |fany MPD Surgecn Is convicted of a crime;
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E. Ifany MPD Surgeon violates ethical and professional
codes of conduct of the workplace as specifled under
state and federal law;

F.  Upon revocation, cancellation, suspension, or limitation
of any MFD Surgeon’s medical staff privileges at the
County,

G. If a"Legal Event” occurs, which means a statute, law,
tule, order, regulations, standard, arbitration award,
judgment, decision or official interpretation, by any
governmental agency, coutt, tribunal or duly constituted
arbitration panel, that in the good faith judgment of one
party ("Noticing Party"), materlally and adversely
|eopardizes any Party’s tax-exempt status, licensure,
accreditation, certification, abllity to get or maintain tax-
exempt financing, to refer, to accept any referral, to bill,
to ¢lalm, to present a bill or claimn, or to recelve payment
or reimbursement from any federal, state or local
governmental or non-governmental payor, or that
jeopardizes a Party's compliance with any faw, rule or
regutation with which the Noticing Party desires further
compliance,

H.  If Contractor fails to maintain professlonal liability
insurance required by this Agreement;

I.  Upon County’s loss of certification as a Medicare and/or
Medi-Cal provider; or

J.  Upon the closure of SMMC.

3.3.3 Termination for Breach of Material Terms

Either party may terminaie this Agreemant at any time in the
event the other party engages In an act or omission
constituting a materlal breach of ahy tetm or condition of this
Agreement. The party electing io terminate this Agreement
shall provide the breaching party with ne fewer than thirty (30)
days advance written notice specifying the nature of the
breach. The breaching party shall then have thirty (30) days
from the data of the notice (or such longer perlod as is
specified in the notics) in which to remedy the breach and
conform its conduct to this Agreement. If such corrective
action Is not taken within the time specified, this Agreament
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shall terminate at the end of ihe hotice and cure period
(typically sixty (60) days) measured from the date of initial
notice without further notles or demand. Upon breach of the
terms of this Agreement by an individual contractor's
representative, County shall have the oplion of withdrawing its
accaptance of that individual contractor's representative, as
described in Saction 1.3.1, withouf terminating this Agresment.
Upon withdrawal of acceplance, Contractor must replace sald
contractor representative as specified In Section 1.6 of this
Agreement. Withdrawal of acceplance of an Individual
contractor's representative will not, of liself, constitute grounds
for termination of this Agreement by either party.

3.3.4 Patlent Records Upon Termination and Nofice to Patients

All original patlent records created with respect to services
provided at SMMC shall be property of the County, Upon
termination of this Agreement, Contractor shall refurn any such
racords as may be in Contractor's possession to County,
subject to Contractor's right to copies of records,

ran nd Indemnification

4.1 Insurance

Contractor shall not commence work under this Agreernent until all
Insurance required under this Section has been obtalned and such
insurance has heen approved by the County. Contractor shall furnish
County with Certificates of Insurance evidencing the required
coverage, and there shall be a spacific contracluat endorsement
extending Contractor's coverage fo include the contractual liability
assumed by Contractor pursuant to this Agresment. These
Certificates shall specify or be endorsed to provide that thirty (30) days
notice must be given, in wrlting, to County of any pending change in
the Himlts of liabllity or of any cancellation or modification of the policy.

411  Violation of This Section or Decrease/Cancellation of Coverage

In the svent of either (1) violation of any proviston of Section 4
of this Agréament or (2) receipt of nolice by the County that
any insurance coverage required under Section Is will be
diminished or cancellad, Counly at its option may,
noiwithstanding any other provision of this Agreement to the
contrary, immediately declare a materlal breach of this
Agreement and suspend all further work pursuant to this
Agreement,
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4.1.2

4.1.4

Workers' Compensation and Employer Liability Insurance

Contractor shall have in effect during the entire life of this
Agreement workers' compensation and employer liability
insurance providing full statutory coverage. In signing this
Agreement, Contractor makes the following certification,
required by Section 1861 of the Callfornia Labor Code:

| am aware of the provisions of Section 3700 of the
California Labor Code which require every smployer to be
insured against liability for workers' compensation or to
undertake self-Insurance In accordance with the provislons
of the Code, and | will comply with such provisions before
commencing the performance of the work of this
Agreement.

Llebllity Insurance

Contractor shall take out and maintain on its own behalf, and
shall ensure MPD Surgeons maintain on their own behalf,
during the life of this Agreement such bodily Injury liability and
properly damage llabllity insurance as shall protect Contraclor
and MPD Surgeons, respectively, while performing work
covered by this Agreement, from any and all claims for
praperty damage which may arise from thelr respective
operations or actions under this Agreement. Such insurance
shall be combined singte limit bodily injury and property
damage coverage for each occurrance and shall not be less
than the amount specified below.

Such Insurance shall include;

A. Comprehensive gensral lability insurance... $1,000,000

B. Motor vehicle liability Insuranca....... ... $-0-
C. Professional liahllity insurance.............oo... $1,000,000/
$3,000,000

County Adjustment of Insurance Coverage

If this Agreement remalns in effect more than one (1) year from
the date of its original execulion, County may, at its sole
discretion, requlre an increase in the amount of liabitity
Insurance to the level then customary In simllar County
agreements by giving (60) days notice to Contractor,
Confractor must obtain such increased amount of coverage by
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the end of that notice perlod, or shall have the right to
immediately terminate this Agreement,

4.1.5 County as Certificate Holder

County and its officers, agents, employees, and servants shall
be named as Certificate Holder on any such policies of generat
liability insurance. Such policies shall alsa contain & provision
that the insurance afforded thereby to County and its officers,
agents, employees, and servants shall be primary insurance to
the full limits of liability of the policy, and that if County or its
officers and employees have other insurance against the loss
coverad by such a policy, such other insurance shall be excess
insurance only. Said certificate(s) of insurance is (are)
attached hereto,

4.2 Tall Coverage

If Contractor obtains one or more claims-made insurance policies to
fulfift its obligations, Contractor will: (i) maintain coverage with the
same company during the term of this Agreement and for al least three
(3) years following termination of this Agreement; or (if) purchase or
provide coverage that assures protection agalnst claims based on acts
or omissions that ocour during the period of this Agreement which are
assertad after the claims-made insurancge policy explred.

| 4.3 Hold Harmless

Confractor agress to remain responsible for all ¢laims, sults, loases,
costs or actions of every name, kind, and description (“Losses”)
brought for or on account of Contractor's (i) negligence, wiliful
misconduct or professional malpractice; or (il) damage to any property
of any kind whatsoever and to whomsoever helonging; (ili) any fallure
to withhold and/or pay to the government income and/or employment
taxes from earnings under this agresment; (iv) any sanctions,
penalties, or claims of damages resulling from Contractor's failure to
comply with the requirements set forth in the Health Insurance
Portability Act of 1998 (HIPAA) and all Federal regulations
promulgated thersunder, as amended; or (v} any other loss or cost,
including but not limited 1o that caused by the concurrent active or
passive negligence of County and/or Its officers, agents, employees, or
servants resulting from the parformance of any work reauired of
Contractor or payments made pursuant to this Agreement, provided
that this shall not apply to Injuries or damages for which County has
besn found in a court of competent jurlsdiction to be solely liable by
reason of its own negligence or willful misconduct,
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The duty of the Contractor to Indemnify and save harmiess as set forth
hereln shall include the duty to defend as set forth in Section 2778 of
the California Civil Code,

Contracter shall indemnify, defend, and hold County harmless from
and against any and all clalms for wages, salaries, benefits, taxes, and
all other withholdings and charges payable to, or in respect to,
Contractor's representatives for services provided undar this
Agreement.

Section §: Miscellanecus Provisions
81 Notlce Rguirements'

Any notice, request, demand, or other communicatlon required or
permitted hersunder shalf be deemad to be properly given when both:
(1) transmitted via facsimile to the telephone number listed below; and
{2) either deposited In the United State mall, postage prepaid, certified
or ragistered malff, return receipt requested -or- deposited for overnight
delivery with an establlshed overnight courier that provides a tracking
number showing confirmation of recelpt, for transmittal, charges
prepaid, addresssd fo the address below. In the event that the
facsimlle transmission Is not possible, notice shall be given both by,
United States mail and an overnight courier as outlined above.

If to County: Chief Executive Offlcer
San Mateo Medical Center
222 W 38 Avenue
San Mateo, CA ©4403
Facsimile: 650/573-2950

With Copyto;  County Counsel's Office
400 County Center
Redwood City, CA 94063
Facsimile: 850/363-4034

if to Contractor:  Palo Alto Medical Foundation
Mills-Peninsula Division
§77 Airport Blvd., Site 300
Burlingame, CA 94010
Atfention: Mills-Peninsula Division President
Facsimile: 650-348-9060

With Copy fo:  Karen Hall
Sutter Haalth
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Vice Presldenthegiona! Counssl
633 Folsom 8t., 7" Floor

San Francisco, CA 94107
Facsimile; 415-600-6749

6.2 Merger Clause, Amendment, and C ¥

This Agreament, Including the Exhibits and Attachments attached
hereto and Incorporated herein by reference, constitutes the sole
Agreement of the parlies hereto and correctly states the rights, duties,
and obligations of each party as of this document's date. In the event
that any term, conditlon, provislon, requirement, or specification set
forth in this body of the agreement conflicts with or Is inconsistent with
any term, condition, provision, requirement, or specification in any
exhibit and/or attachment to this agreement, the provisions of this body
of the agreement shall prevail. Any prlor agreement, promises,
negotiations, or representations between the parties not expressly
stated in this document, whether written or otherwise, are not binding.
All subsequent modifications shall be in writing and signed by the
parties, '

, : This Agreement may be executed in one of more counterparts, each of
| which shall be deamed an original, but all of which together shall
constitute one and the same insirument.

| 5.3 Partial invalldity

In the avent any provision of this Agreemant is found to be legally
invalid or unenforceable for any reasen, the remaining provisions of
the Agreament shall remain in full force and effect provided that the
fundamental rights and obligations remaln reasonably unaffected.

6.4 Agsignment

Neither party may assign any of its rights or obligations hereunder
without the prior written congent of the other party. This Agreement
shall inure to the beneflt of and be binding upon the parties hereto and
their respective successors and permitted assigns.

5.5 Independent Contractor

Contractor and all Contractor's representatives are performing
services and duties under this Agreement as independent contractors
and not as employees, agents, or partners of or joint ventures with
County. County does retain responsibility for the performance of
Contractor and Contractor's representatives as and to the extent
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required by law and the accreditation standards applicable to County.
Such responsibllity, however, Is lmited to establishing the goals and
objectives for the service and requiring services to be rendered in a
competent, efficient, and satisfactory manner in accordance with
applicable standards and legal requirements Contractor shall be
responsible for determining the manner in which services are provided
and ensuring that services are rendered In a manner consistent with
the goals and objectives referenced in this Agreement.

5.6 Anfl-Referral Laws

Nathing in this Agreement or any other written or oral agreement, or
any consideration In connaction with this Agreement, contemplates or
requires or is intended to induce or influence the admission or referra
of any patient to or the generation of any business belween County,
SMMC, PAMF, MPD Surgeons or any other physician. This
Agreement is not intended to influence PAMF's or any physician's
judgment [n choosing the medical facillty appropriate for the proper
care and treatment of their patients, or resfrict any physician from
establishing medlcal staff membership or clinlcal priviteges at any
other heaithcare facllity,

5.7 Alternate Dispute Resolution and Venue

The parties fimly desire to resolve all disputes arising hereunder
without resort to litigation in order to protect their respeclive
reputations and the confidential nature of certain aspects of their
relationship. Accordingly, any controversy or claim arising out of or
relating to this Agreement, or the breach thereof, shall be mediated. if
mediation is unsuccessful, the parties may take the dispute to Superior
Court In San Mateo County.

5.8 Third Party Beneficiaries

This Agreement is entered into for the sole benefit of Counly and
Contractor. Nothing contained herein or in the parties’ course of
deallings shall be construed as conferring any third party beneficiary
status an any parson or entily not a party {o this Agreement, including,
without limitation, any Contractor’s representative,

6.9 Governing Law

This Agreemant shall ba governed by the laws of the State of
California,
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5.10 Non-Discrimination

Section 604, Contractor shall comply with § 504 of the Rehabilitation
Act of 1973, which provides that no otherwise qualified handicapped
individual shall, solely by reason of a disability, be excluded from the
particlpation in, be denied the benefits of, or be subljected to
discrimination in the performance of this Agreement.

Contractor shall assure compliance with Section 504 of the
Rehabilltatlon Act of 1973 by submitting as part of this Agreement a
signed letter of assurance of compliance (Attachment | to this
Agreement), Confractor shall be prepared to submit a self-evaluation
and compliance pian to Counly upon request within one (1) year of the
axecution of this Agreement.

General Non-Discrimination. Contractor agrees that no person shall,
on the grounds of race, color, religion, ancestry, gender, age, national
origin, medical condition, physical or mental disabllity, sexual
orientation, pregnancy, childbirth or related medical condition, marital
status, or political alfiliation be denied any benefits or subject to
discrimination under this Agreement.

Contractor shall comply with the County admission and treatment
policies, which provide that patients are accepted for care without
discrimination on the basis of race, color, religion, sex, sexusl
orientation, national origin, age, handicap, or political affiliation,

Equal Emploviment Opportunity. Gontractor shall ensure equal

employment opportunity based on objective standards of recruitment,
classlfication, selection, promotion, compensation, performance
evaluation, and management relations for all employees under this
Agreement. Contractor's equal employment policies shall be made
avallable to County of San Mateo upon request,

Violation of Non-Discrimination Provisions, Violation of the hon-
discrimination provisions of this Agresment shall be considered a
breach of this Agreement and subject Contractor to penalties to be
determinad by the County Manager, including but not limited to:

A. Temnination of this Agreement;

B. Disqualification of Contractor from bidding or being awarded a
County contract for a period of up to three (3) years;

C. Liguidated damages of TWO THOUSAND FIVE HUNDRED
DOLLARS ($2,500) per violation; and/or
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D. Imposition of other appropriate contractual and civil remedies
and sanctions, as defermined by the County Manager.

To effectuate the provisions of these paragraphs, the Gounty Manager
shali have the authority to:

A. Examine Contractor's employment records with respect to
compliance with this paragraph; and

B. Offset all or any portion of the amount described in this
paragraph against amounts due to Contractor under this
Agreement or any other agreement between Contractor and
County.

Within thirty (30) days, Contractor shalf report to the County Manager
the filing by any person In any court of any complaint of discrimination
or the filing by any person of any and all charges with the Equal
Employment Opportunity Commission, the Fair Employment and
Housing Commiasion, or any other entity charged with the
investigation of allegations, provided that within such thirty (30) days
such entity has not notifled Coniractor that such charges are ]
dismissed or otherwise unfounded. Such notifications shall include the Cod
nama of the complainant, a copy of such complaint, and description of
the circumstance. Contractor shall provide County with a copy of its
response to the complaint when flled/fsubmitted,

Compllance with Equal Benefits Ordinance. With respect to the
provisions of employae benefits, Contractor shall comply with the

County Ordinance prohibiting contractors from discriminating in the
provision of employee benefits betwesn an employee with a domestic
partner and an employee with a spouse,

Compliance with Federal Regulations. Contractot shall comply fully

with the non-discrimination requitements required by 41 CFR 60-
741.6(a), which s Incorporated hersin as if fully set forth.

811 General Standards

Contractor shall maintain its operations in compliance with all

applicable laws and rules relating to licensure and certification,

including but not limited to: Tlile XXl of the California Administrative

Code; those nacessary to parlicipate in the Medicare and Medi-Cal

programs under Title VHI] and Title XIX, respectively, of the Social /
Security Act; and those required by the Joint Commission. Contractor j
shali provide satisfactory evidence of such licenses and cerlificates. }
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Contactor shall inform County of any notice of any incident within its
operations which may affect any license or certification held by
Contractor.

§.12 Confidentiality of Patient Information ai

Contractor shail keep in strictest confidence and in compliance with all
applicable stats and federal laws any patient Information. Contractor
shall not disclose such Information except as permitted by law.

All services fo be performed by Contractor pursuant fo this Agreement
shall be petformed (1) In accordance with all applicable Federal, State,
County, and municipal laws, ordinances, and regulations, including,
but not limited to, the Health Insurance Portability and Accountability
Act of 1996 (HIPAA) and the Federal Regulations promulgated
thersunder, as amended, the Americans with Disabilities Act of 1990,
as amended, and Section 504 of the Rehabilltation Act of 1973, as
amended and attached hereto and incorporated by reference herein as
Attachrnient 1, which prohibits discrimination on the basis of handicap in
programs and activities receiving any federat or county financial
assistance, Such services shall also he performad i accordance with
all applicable ordinances and ragulations, Including, but not limited to,
appropriate licensure, certification regulations, provislons pertalning to
confidentiality of racords, and applicable guality assurance regulations.
In the event of a conflict between the terms of this Agreement and
State, Faderal, Counly, or municipal law or regulations, the
requirements of the applicable law will take precedence over the
requirements sef forth In this Agresment.

Contractor will timely and accurately complets, sign, and submit all
necessary documentation of compliance.

513 Non-Disclosure of Names

Notwithstanding any other provision of this Agreement, names of
patients receiving public social services hersunder are confidential and
are to be protected from unauthorized disclosure in accordance with
Title 42, Code of Federal Regulations, Section 431.300 ef seq. and
Sectlon 14100.2 of the California Welfare and Institufions Code and
regulations adopted thereunder.

For the purpose of this Agreement, all information, racords, data, and
data elements collected and maintained for the operation of the
Agresment and pertaining to patients shall be protecied by Contractor
from unauthorized disclosure, except as permilted by law.

{00404140 v.1}Paga 19 of 36

et Pty

.- - 3




With respect to any identiflable information concerning a Medi-Cal
patient that is obtained by Gontractor, Contractor: (i) will not use any
such Infarmation for any purpose other than carrying out the express
terms of this Agreemaent; (i} will promptly submit to Callfornia
Department of Public Health (CDPH) and the applicable Medi-Cal plan
all requests for disclosure of such information; (iii) witt not disclose,
except as otherwise specifically permitted by this Agreement, any such
information to any party other than CDPH and the applicable Medi-Cal
plah without prior written authorlzation specifying that the Information
i$ releasable under Title 42, CFR, Section 431.300 ef seq., under
Section 14100.2 of ths Welfare and Institutions Code and reguiations
adopted thereunder, or as ordered by a court or tribunal of competent
Jurisdiction; and (iv) will, at the expiration or termination of this .
Agreement, roturn all such information to CDPH and the applicable
Medi-Cal Plan or maintain such Information according to written
pracedures sent to health plan by CDPH and the applicable Medi-Cal
plan for this purpose.

614 Disclosure of Records

Contractor agrees to provide upon reasonable notice to County, to any
federal or state depariment having monitoring or reviewing authority, {o
County's authorized representatives, and/or to thelr appropriate audit
agencies access fo and the right to examine and audit all records and
tlocuments nacessary to determine compliance with this Agreement, o
determine compliance with relevant faderal, state, and local statutes,
ordinance, rules, and regulations, and to evaluate the quality,
appropriateness, and timeliness of servicaes performed under this
Agreement. Contractor shall comply with all provisions of the Omnibus
Budget Reconciliation Act of 1980 regarding access to books,
documents, and secords.

515 Exhibits and Attachments

The following exhibits and attachments are included hereto and
incorporated by reference herein;

Exhibit A—Services

Exhibit B—Payments

Exhibit C—Parformance Metrics

Exhibit D - List of MPD Surgeons '

Exhibit E—Corporate Compliance SMMC Code of Conduct (Third
Parties)

-Attachment [ — 504 Compliance
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5.16 County's Provisions of Productivity and Practice Information
County shall make avallable to Contractor accurate and complete
monthly reports of each MPD Surgeon's productivity, by procedure
code and RVU, for services provided pursuant to this Agresment.

{ Signatures on the following pagsl]
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IN WITNESS WHEREOF, County and Contractor have duly executed this Agreement as of
the dates set out beneath their respective signatures.

CONTRACTOR:

COUNTY:

PALQO ALTO MEDICGAL FOUNDATION FOR
HEALTHGARE, RESEARCH AND EDUCATION (on
hehalf of its Mills-Peninsula Division

By: &g/bamcg?’/c@

Brian C. Roach, MD

Title:___Mills-Peninsula Division President
Date: D203

(signature)

By:

President, Board of Supervisors
San Mateo County

Date;

Altest:
By:

Clerk of Said Board
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EXHIBIT
SERVICES

In consideration of the payments specified in Exhibit B, Contractor shall ensure that MPD
Surgeons shall perform the services described below under the general direction of the
Chief Medical Officer and the SMMC Chief of Surgery.

L

1.

- Provide professional general, thoracic, and vascuiar surgery services In the Division

of SMMC, Department of Surgery, including inpatient, outpatient, and emergency
care, as further described below in this Exhibit A.

Participate in such scheduled coverage of service as is mutually arranged and
agreed upon by members of the Department of Surgery under the supervision of the
Chief of Surgery.

Develop schedule for "on-call” and/or "emergency-call” status during other than

‘scheduled times and for twenty-four (24) hours each Saturday, Sunday, or holiday,

"On-call" and "emergency-call’ are defined as being avallable by felephone or pager
to the hospital medical staff, nursing supervisor, and administrator on call as
needed. In additlon, MPD Surgeons must adhere to the guldelines of the San Mateo
County Trauma System by being immediately avallable by telephone and must
make every reasonable effort to be present al the hospital at the time of the patient's
arrival,

Itis exprassly understood that MPD Surgeons and any other of Contractor's
subcontractors for medical specially services are subject to these conditions, that all
will accept equal scheduling for "on-oall* status, and that each will be responsible for
hisfher portlon of "on-call” time. All physicians who take calls for medical specialty
services must have San Mateo Madical Center (SMMC) privileges.

MPD Surgeons shall participate in such teaching and/or training programs as are, or
may be, established by the medical staff at SMMC. Each individual's participation in
continuing educatlon Is documented and considered at the time of reappointment to
the medical staff and/or renewal or revision of individual clinical privilages.

MPD Surgeons shall fulfill those requirements for active staff membershlp set forth
in Articles 3 and 4.2 of the SMMC Madlcal Staff Bylaws, Rules and Regulations and
malntain such active staff status as a condition of the Agreement, if MPD Surgeons
have not already completed such tralning within two years prior to the effective date
of this Agreement, MPD Surgeons shall complete the SMMG's General Compliance
Training within 30 days of execution of this Agresment,

MPD, Surgeons shall attend regularly and serve without additional compensation on

committees responsible for peer review activities, quality assurance, and utilization
review as outlined In the SMMC Medical Steff Bylaws, Rules and Regulations,
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Vi,

MPD Surgeons shall provide medical staff administrative support to hospital and -
nursing in meeting surgical and anesthesia standards as defined by the Joint
Commission, Title XXII, and other applicable standards.

General Surgery Responsibilities and Expectations

A. Provision of professional general surgery services including inpatient,
outpatient, and emergency ¢are. The area of coverage for Contractor within
the field of general surgery shall include surgical services to address diseases
of the gastrointestinal fract, liver, pancreas, Intra-abdominal organs, breast,
endocrine glands, and skin and soft tissues, including thoraclc surgery.

B. Forthe entire term of the Agreement, provision of a minimum of three (3)
clinics per week, each of which shall be of at least four (4) hours In length,
each of general surgery outpatient ¢linic gessions condticted at the SMMC
outpatient clinics, as [dentified by the SMMC Chief Medical Officer, Chief of
Surgery, or designee,

C. For the entire term of the Agreement, provision of a minimum of four (4) hours
of general surgery, four {4) days per week, on days of the wesk mutually
determined in consultation with the Chief of Surgery. MPD Surgeons shall
provide such services for three (3) weeks out of every four (4) week period and
Contractor and the Counly acknowledge that the County intends to enterinto
an agreement with Dr. David Jegge pursuant to which he will provide such
general surgery services every fourth week.

D. Provision of Emergency Department and Inpatlent consultation 24 hours per
day/7 days per week/365 days per year (except that Contractor shall hot
provide such services every fourth night and every fourth weskend, as
coordinated with the SMMC Chief of Surgery, for as long as the County
contracts wih Dr. Jegge for such call service), including performance of
surgical procedurgs as determined necessary by the Division of General
Surgery.

E. Provision of inpatlent postoperative care-as dictated by standard surgical
practice and in compliance with SMMC medical staff requiraments for the
general praclice of medicine.

F. Inorder fo provide comprehensive general surgery services for the period July
1, 2013 through June 30, 2015, County intends to contract dirsctly with Dr,
David Jegge for the following services:

1. One half-dlay surgery olinic block per week (on Wednesday, unless a

different day is otherwise agreed in advance by Dr. Jegge and the SMMG
Chief of the Department of Surgery) of at feast four (4) hours In length,
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VI,

with a target of 20 patients seen in each half-day clinic.

2. One half-day surgery block of approximately four (4) hours in length,
during the fourth week each month with the specific date to be mutually
agreed by the Gontractor and the Chief of the Department of Surgery.

3. Provision of Emergency Department and inpatient consultations, every
fourth night and every fourth weekend, including performance of surgical
procedures as determined necessary by the Chief of Surgery.

4,  Provision of Inpatlent postoperative care as dictated by standard surgical
practice and in compliance with SMMC medical staff requirements for the
general practice of mediclne.

if the County Is unable to conclude a contract with Dr. Jegge or the contract
with him expires or terminates for any reason, the County shall have the right
to require Contractor to provide the services set forth in Paragraph F, above,
ahd If County requires Contractor to provide these services, County will
increase the monthly compensation payable to contractor under this
Agreement as described in Exhibit B of this Agreement by $23,400 per month.

Vascular Surgery Responsibllities and Expectations |

A.

For the entire term of this Agreement, provision of one session per week of
vascular surgery outpatient clinic, which shali he at least four (4) hours in
duralion at SMMGC outpatient clinics, as designated by the SMMC Chief
Medical Offlcer or Chief of Surgery.

For the entire term of this Agreement, provision of a surgery block of at least
five (6) hours in length of vascular surgical procedures on a day of the week
mutually determined in consultation with the Chief of Surgery.

All provedures that can safely and reasonably be performed at SMMC shall be,

Off-slte care: All vascular care for SMMC patients provided at off-site locations
(other hospitals) Is included under this Agreement, except as provided in
Exhibit B, Section V.

Provision of inpatient postoperative care as dictated by standard surgical
practice and In compliance with SMMC medical staff requirements for the
general practice of medicine,

Participate In such scheduled coverage of service as is mutually arranged and

agreed upon by members of the Department of Surgery under the supervision
of the Chief of Surgery.
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HIBIT B
PAYMENTS

In consideration of the services specified in Exhibit A, County will pay Contractor the
following:

Il.

.

Subject to achievement of the Performance Metrics as desctibed in Exhibit C,
Contractor shall be paid af fixed rate of ONE MILLION, ONE HUNDRED SIXTY-TWO
THOUSAND, FIVE HUNDRED FORTY FOUR DOLLARS ($1,162,544) per year, fo
be paid in monthly installments of NINETY SIX THOUSAND EIGHT HUNDRED
SEVENTY EIGHT DOLLARS AND SIXTY SEVEN CENTS ($96,878.67) (one-twelith
of the annual rate) for each month worked,

A. Contractor compensation for general surgery, thoracic, and vascular services from
the County will be based on the service hours of clinic and surgical time set forth in
Sactions VIl and VIl of Exhibit A. if the contract terms of service are amended such
that the current humbers of clinic sessions and surgical time in Exhiblt A ase chanped,
the compensation shall be adjusted in proportion to the change in service hours,

B. Additlonally, the compensation in this Agreement has been based upon an
assumed level of productivity. If the annualized average monthly Medicare
Resource-Based Relative Value Scale Relatlve Vaiue Work Unlts (“wRVUs") for the
SMMC general surgery, thoracic and vascular services department as a whole
exceed 18,432 wRVUs, or fall below 13,623 wRVUs, over a six-month period,
Contractor and the Chlef Medical Officer or hisfher designee will meet and confer
regarding the productivity standard, and compensation will be modified as appropriate
and mutually agreed. Both parties shall have the right to review and audit the other
party's data supporting the calculation of productivity. This Section 11.B. shall not be
effective unless and until County shall make available to Contractor accurate and
complete monthly reports of each MPD Surgeon's productivity pursuant to Section
5.16. *"NOTE: Each six (6) month period is definad as July 1 ~ Dacember 31 and
January 1 - June 30 for each pariod from July 1, 2013 through June 30, 2015.

If the contract terms of service are amended such that the current numbaers of clinic
seasions in Exhibit A are changed, the projected volume of RVU work units and
corresponding compensation shall be adjusted in proportion to the change In
estimated RVU work units, based upon an RVU rate per unit of $58.70 (an average of
general surgery, $59.45 and vascular surgery, $57.94 based upon 2012 Medical
Group Management Association (MGMA) Physician Compensation and Productivity
Survey, Western Unlted Statés Median Values),
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VI

Vil.

Failure of Contractor to petform the listed services in any given month consfitutes a
material breach of this Agreement, and in such circumstances the County, at its
oplion, may withhold payment for any portion of gservices not rendered, terminate the
Agreement pursuant to the termination provisions above, work with the Contractor to
reach a schedule for returning the Contractor to performance under this Agreement,
revise this Agreement pursuant to the terms of this Agreement, pursue any remedy
available at law, or any combination of these options. The Contractor is not entitled to
payment for non-performance of services listed by this Agreement.

For patients treated al Mills-Peninsula Hospitals, Contractor shall bill all payers,
including Medicare, Medi-Cal, Health Plan of San Maieo, commercial insurance, or
“self-pay”’ patlents. Gontractor shall claim agalnst third party payer for payment, and
County shail bear ho financlal responsibility for such patients,

Contractor shall be paid monthly in equal installments of the annual compensation set
forth below. These payments will ba subject to the performance metrics that are set
forth in Exhibit C to this Agreement and Contractor's compensation may be reduced
due {o a failure to meet the performance metilcs In a prior quarter, as described
below and in more detall in Section Il of Exhlbit C.

In order to ensure that Contractor meets SMMC quality and performance standards -
set forth in Exhibit C, Gontractor will be at risk for a penalty of ten percant (10%) of
the annual fee which excludes the admin stipend and the call coverage amount ,
which Is equal to SEVEN THOUSAND EIGHT HUNDRED FORTY DOLILARS
{$7,840) per month or $23,521 per quarter, A maximum of TWENTY THREE
THOUSAND FIVE HUNDRED TWENTY-ONE ONE DOLLARS ($23,5621) will be
refunded by Contractor to County on a quarterly basis if the metrics are not met. if
Contractor's compensation for clinical services is reduced for any reason (such as a
reduction in the total amount of services), the penalty amount shall also be
proportionately reducad,

Contractor's annual compensation has been based on the following:

A. Scheduted clinics and surgical time described in $940,844
Exhibit A, Sections VIl and Vilf

B. Call Coverage
1. General Surgery:  $300/night x 274 $ 82,200
2. Vascular Surgery: $300/night x 365 $109,500

C. Medical Diractor and scheduling clinic, surgery and
call coverage: $2,500/month $30,000
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D. TOTAL: $1,162,544

VIl Unless increased pursuant to Exhibit A, Section Vi, G, total maximum payment for

X

sarvices performed under this Agreement will not excead NINETY SIX THOUSAND

EIGHT HUNDRED SEVENTY EIGHT DOLLARS AND SIXTY SEVEN CENTS
($96,878.67) par month. Over the two year term of this Agreement, the maximum
amount payabie will not exceed TWO MILLION THREE HUNDRED TWENTY FIVE
THOUSAND, EIGHTY EIGHT DOLLARS ($2,325,088).

The term of this Agreement is July 1, 2013 through June 30, 2015, as stated in
Section 3.1 of the Agreement.

Payments shall be directed to:

Palo Alto Mediocal Foundation
Mills-Peninsula Division

577 Airport Boulevard, Suite 300
Burlingame, CA 94010
Attention: Kristina Quan, Finance
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EXHIBITC
PERFORMANCE METRICS

Both County and Contractor acknowledge the need for a "pay for performance”
relmbursement model based on mutuaily acceptable units of measurement. Amounts
at risk will be charged quarterly to Contractor on the basis of the following metrics.

A, Ninety five percent (85%) compliance with the following provider level SCIP
measures:
= Preventative antibiotics are stoppead within 24 hours after surgery

- Appropriate preventative antibiotics are used for surgery
- Urinary catheters are removed within 2 days after surgery.

B. Surgical site infection rates for General Surgery and Vascular Surgery less than
the higher of (I} 2.5% or (li) the surgery department average (excluding MFD
Surgeons), in Year 1; and less than the higher of (i)} 2.25% or (ii) the surgery
department average (excluding MPD Surgeons), in Year 2,

G, Eighty percent (80%) or greater on time arrival for operating room. Non-
compliance is defined as not being ahle to start a procedure in the OR within 15
minutes of the scheduled start time due to the late arrival of the surgeon.

D. Eighty percent (80%) or greater on fime atrival for clinlc. Non-compliance Is
defined as being more than .25 hour (15 minutes) late for clinic due to the late
arrival of the surgeon.

E. Meet the SMMC Medical Executive Committee (MEC)/Medi-Cal access
requirements for specially evaluation, within thity (30) days, in the lower of
elghty-five percent (85%) of cases, or {ll)( the surgical specialty clinic average,
whichever is lower) of the cases referred from primary care.

Compliance is measured by meeting or exceeding each of the metrics listed in this
Exhibit C, Section 1.

Both the County and Contractor acknowledge Contractor cannot achieve the metrics
detailed In Section | of this Exhibil G, without assistance and cooperation from the
County and, at times, there are conditions the Contractor cannot control, Therefora,
the County must meet the following operational conditions, and fallure to do so will
have the consequences described below In Exhibit C, Sectlon HI.

A. Ninety five parcent (85%) of the patients seen in specialty clinic by MPD
Surgeons have been seen by & primary care physician or should be scheduled
for a primary care appoiniment within two (2} weeks after the MPD speclaity
¢are clinic visit. Patients referred from the community or are not Access and
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Care for Everyons Program (ACE) or ACE eligible patlents are not part of this
calculation.

B. Eighty percent (80%) or greater on time start for operating room. Non-
compliance is defined as not being able to start a procedure in the OR within 15
minutes of the scheduled start ime due to late arrival of the anesthesiologist,
delays in nursing or other facility related issue.

G.. Counly will provide a full time nurse practltiorier to the General and vascular

surgery depattment. Such nurse practitioner will be available to the General and
vascular surgery department at least 90% of the scheduled time from Monday
through Friday in order for department to provide a comprehenswe set of
sefvices.

D.. County surgery scheduler will provide MPD Surgery lead physician with a
weekly spreadsheet of pending cases. Scheduler will track canceled cases and
provide documentation on a weekly hasis of the reasoh cases were canceled to
Identify areas In need of improvement. This report will be available within seven
(7) days of the week under review.

E. Surgical nurses will acdress wound classification during closing surgical pause
in at least 80% of cases, Report will be available monthly and will be generated
within two weeks of the close of the month in review.

In the event that the County falls io meet any of the conditions listed in Subsections
H.A through [LE of this Exhlbit C during any quarterly period during the term of this
Agreement, Contractor shail be enliled to a credit of $4,704.20 for that quarter for
each condition that the County falled to achieve during that quarter, which may be
offset against any payments to which thie County would otherwise be entitled due to
the Contractor's failure to meet performance metrles during the same guarter. Thus,
whether the Contractor is required to make payments to the County for failure to mest
performance metrics is affected by whether Contractor actuatly meets or fafled to
meet the metrics described in Section | of this Exhibit C 1o the Agreement, as well as
whather County meets the conditions set forth in Section ! of this Exhibit C to the
Agreement. By way of example, the calculation of the amount not charged to
Conlractor each quarter would follow this logic:

If Contractor fails to achieve 2 out of 5 metrics during a given
quartar, Contractor shall be subject fo & penally equal to iwo fifths
(2/5") of the $23,621 total that is at risk for fallure to meet all five of
the metrics sef forth in this Exhibit C (i.e., $9,408.40). Coniractor
would, howaver, be entitled 1o refain the three fifths (3!5 ™ of the.
$23,621 that corresponds to the three performance melrics achleved
during that quarter (L.e. $14,112.60). I, however, in the same
quaiter the County falls to achleve one of its five operational
conditions, Contractor shall be entitled to recelve an additional
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amount equal to one-fifth (20%) of the $23,521 performance
incentive amount at risk during the quarter {i.e., $4,704.20).
Therefore, in this example, where Contractor has failed to achieve
two of the five performance operationat conditions, the Contractor
shall be subject to a penalty corresponding to the two performance
metrics that the Contractor fafled to achleve, less the corresponding
operation condition that the County failed to achieve,

The County’s failure to achieve operational conditions in any given
quarter shall only be considered in determining whether the
Contractor Is entlfled to an offset for the Contractor's fallure to
achleve performance metrics under this Agreement and under no
circumstances shall County's failure to achieve operational
standards result in Contractor receiving compensation beyond that
set forth in Exhibit B to this Agreement.

As stated above, under no circumstances shall Contractor ever recelve during a
quarter any amount greater than the total guarterly incentive amount of $23,521.
Once the caiculation of Contractor compliance with performance metrics is complete
following each quartar, any “penally” assessed from the calculation of the quarter will
be withheld from the monthly payment immediately following the date upon which
County informs Contractor of the extent of lls compliance with the performance
metrics for the preceding quarter.

Contractor compensation under this Agreement will be reduced up to a maximum
withholding of TWENTY THREETHOUSAND FIVE HUNDRED TWENTY ONE
DOLLARS ($23,521) for not meeting or exceeding metrics each quarter. Each mettic
is valued at $4,704.20 each quarter,

However, under ho circumstances shall Contractor ever receive during a quarter any
amount greater that the total quarterly withhold amount of $23,621.
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EXHIBIT D

LIST OF MILLS-PENINSULA DIVISION SURGEONS

Aziz Ahmad, MD
Bruce Allen, MD

Dirk Baumann, MD
John Beare, MD
Kimberly Dalal, MD
Pamela Foster, MD
Stephanie Lin, MD
Andrea Metkus, MD
John Rosenman, MD
Albert Wetter, MD
Randolph Wong, MD
Jane Woo, MD
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EXHIBIT E
CORPORATE COMPLIANGE SMMGC CODE OF GONDUCT (THIRD PARTIES)

The person/antily listed helow (the "Undersigned”) recognizes and Is fully dedicated to
advancing SMMC's commitment to full compliance with all Federal, State, and other
governmental heallh care program requirements, Including Its commitment fo prepare and
submit accurate olaims conslstent with such requirements,

The Undersigned will comply with all Fedoral, State or other govemmental health oare
program requirements and with SMMC's poficles and procedures relating to SMMG's
Corporate Compliance Program, Including the raquiremants set forth th the Corporale
Integrily Agraement (CIA) to which SMMC s a paity (avallable onfine at
hitp:/folg.hhe.goviiraud/ola/agreementsithe_county_of san_maleo_03062009.pdf ).

The Undersigned, lo the extent Its contractual dutles require it fo subrnit the reports covered
in this paragraph, wil promptly submil accurate.informatlon for Federat health care cost
reporis Including, but not iimited to, the requirement to submit acowrate nformation regarding
acute available bad count for Disproportionate Share Hospital (DSH} payment.

The Underslgned will report to the SMMG Gompllanca Officer any suspected viotation of any
Federal health care program requirements or of SMMC's Compliance Program policles and
procedures,

The Undersignad has the tight to use the SMMC Disclosure Program by callng the
Compliance Holline or reporting incldents lo the Compllance Officer, SMMG is commilited to
non-retallation and will maintaln, as appropriats, confldentiality and anonyrity with respect o
such disclosures,

The Undersighed understands hat non-compliance with Federal health care program
requirements and SMMC's Compliance Pragram policles and procedures, and falllng to
report such violatlons, could result n termination of the Agreement and/or any other
penalifes permitted by law.

The Undersigned Is responsible for acquiring sufficlent knowledge to recognize potentiat
compliance issues applicable to the duties outiined In the Agreement and for appropriately
seeking advice regarding such Issues,

The Underslgned wii not offer, give or accept any bibe, payment, gift, or thing of value to
any persen or entily with whom SMMC has or Is seeking any business ot regulatory
relationship in relation to sald business or regulatory relationship (other than payments
authortzed by law under such relatlonghips). The Undersigned will promptly report the
offering or recelpl of such gifts to the SMMC Compliance Officer,

The Undersigned will not engage In any financial, business, or other activity which competes
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with SMMC/Couniy business which may Interfers or appear to Intetfare with the petformance !
of the duties under the Agraement ot that Involve the use of SMMG/County properly,

faclltles, or resources, excapt fo the extent consislent wih the SMMC/Counly Incompalible

Activitles and Outside Employment polloy and the Agreemant,

Tha Undersigned will cooperale fully and honestly with infemal audits and monltoring
programa to holp assure that SMMC's compliance s malntained with all applicable
ieci!ie;allsiate ragulations, the Jeint Gommisslon standards, and hospltal system-wide
poiicles,

TO REPORT VIOLATIONS, CALL THE COMPLIANGE HQOT LINE: (800) 966-9776

The Undemslgned hereby certifies by signing below that an authorlzed reprasantativa has
recelvad this Code of Conduet, understands Il, has authority 1o commit the Undersigned to

this Cade of Conduot, and hereby commiis the Underelghed to comply with this Gode of :

Conduct, : J

MILLS PENINS oL Diision 0F_Tirlo Al fheoreal Foun namon -

Nams of Person/Entity (the “Undersigned®) !
L.g./t.t—m.- QMW? By CLROACH MO Geio - 2013

[ Slgnature and Printod Name Date _ '

Pre,s.ma‘ﬂr APD - PAME i
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ATTACHMENT I
Assurance of Compliance with Section 504 of the Rehabilitation Act of 1973, as Amended

The undersigned (hereinafter called "Contractor(s)") hereby agrees that it will comply with
Sectlon 504 of the Rehabllitation Act of 1973, as amended, all requirements imposed by the
applicable DHHS regulation, and all guidelines and Interpretations Issued pursuant thereto,

The Contractor(s) gives/give this assurance in consideration of for the purpose of obtaining
contracts after the date of this assurance. The Contractor{s} recognizes/recognize and
agrees/agree that contracts will be extended In reliance on the representations and
agreements made In this assurance. This assurance Is binding on the Contractor{s), its
successors, transferees, and assignees, and the person or persons whose signatures appear
below are authorized to sign this assurance on behalf of the Contractor{s).

The Contractor(s): (Check a or b)
. @& Employs fewer than 15.persons.

b, Employs 15 or more persons and, pursuant to section 84,7 (a) of the regulation (45 C.F.R,

84.7 {a), has designated the following person{s) to coordinate its efforts to comply with
the DHHS regulation,

Name of 504 Parson:

Name of Contractor{s):

Street Address or P.O. Box:

City, State, Zip Code: @

*Exception: DHHS regulations state that: "if a reciplent with fewer than 15 employees finds that, after
consultation with a disabled person seeking its services, there Is no method of complying with (the factiity
accesslbllity regulations) other than making a significant alteration In Its axisting facllities, the reciplent may, as an
alternative, refer the handlcappad person to other providers of those services that are accessible.”

Issued by County of Son Mateo Contract Compliance Committee fuly 1, 2013




