








5. By mutual consent of AGENCY and CONTRACTOR.
6. Upon thirty (30) days notice from either party to the other, with or without cause.

7. Upon mutual Agreement by AGENCY and CONTRACTOR that a change in laws
or standards has arisen which prohibits or restricts the terms of this Agreement.

8. Upon AGENCY’S determination of a material breach of Article 5 of this
Agreement by CONTRACTOR.

Termination of this Agreement shall not result in loss of medical staff privileges and
membership of Physicians of Anesthesia Department.

SEVENTH
GENERAL PROVISIONS

1. No Waiver - Failure by either party to insist upon strict performance of each and
every term and condition and covenant of this Agreement shall not be deemed a
waiver of or a relinquishment of their respective rights to enforce any term,
condition or covenant.

2. Containment of Entire Agreement Herein - This Agreement supersedes any and
all other agreements, either oral or in writing, between the parties hereto with
respect to CONTRACTOR providing the subject services to AGENCY and
contains all the covenants and agreements between the parties with respect to
such services in any manner whatsoever. Each party to this Agreement
acknowledges that no representations, inducements, promises or agreements,
orally or otherwise, other than as set forth herein, have been made by any party,
or anyone acting on behalf of any party to be charged.

3. Notices - Notices to be given by either party to the other may be effected either
by personal delivery in writing or by mail, registered or certified, with return
receipt requested. Mailed notices shall be addressed to AGENCY by
addressing and delivering such notices to the Hospital Administrator, Ventura
County Medical Center, 3291 Loma Vista Road, Ventura, CA 93003, and to
CONTRACTOR at the address listed in this Agreement. Each party may change
their address by written notice in accordance with this paragraph. Notices
delivered personally shall be deemed communicated as of actual receipt, mailed
notlces shaII be deemed communicated as of two days after mailing.

4. Partlal InvaI|d|tv - If any prows on oféthis Agreerr ent is held by a court of
competent Jurlsdlctlon to be invalid, v0|d or unenforceable, gthe remaining
prowsmnsshall nevertheless contin;ueizingfulf for§ce without being impaired or

|nvaI|dated in any way

5. Law Governlnq Aqreement Th|< Agréeetngent shall be go;vefrnedfgard construed
in accordance W|th the Iaws of the State of Caliern'a.

6. Compllance W|th Laws and Requlatlons AI parties to this "Agreement shall
comply W|th all appllcable Iaws and regulatlons Specifieally, but without limiting
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10.

the generality of the foregoing, there is no intention on behalf of AGENCY in
connection with this Agreement or otherwise to induce or to influence referrals
by or from CONTRACTOR. In dealing with patients and in connection with any
patient referrals or hospital admissions CONTRACTOR may make,
CONTRACTOR is expected and required to act in accordance with the highest
professional and ethical standards, in accordance with applicable laws, and in
the best interests of the patient. Neither the compensation paid pursuant to this
Agreement, nor any other consideration or remuneration to CONTRACTOR or
otherwise, or to any member of CONTRACTOR'S respective families, currently
or in the future, is or will be based on any expectation of referrals, or on
CONTRACTOR making or not making referrals to any particular person, entity
or facility.

Preparation of Agreement through Negotiation - It is agreed and understood by
the parties hereto that this Agreement has been arrived at through negotiation
and that neither party is to be deemed to be the party which prepared this
Agreement within the meaning of Civil Code section 1654.

Independent Status of CONTRACTOR - In the performance of the work, duties
and obligations under this Agreement, it is mutually understood and agreed that
CONTRACTOR is at all times acting as an independent contractor. Except as
otherwise provided, neither AGENCY nor HOSPITAL shall have any control
over the method by which CONTRACTOR shall give these services,

Subcontracts by CONTRACTOR - If in the performance of this Agreement,
CONTRACTOR chooses to associate, subcontract with, or employ any third
person in carrying out the responsibilities of this Agreement, any such third
person shall be entirely and exclusively under the direction, supervision and
control of CONTRACTOR. All terms of association, subcontract or employment,
including hours, wages, working conditions, discipline, hiring and discharging or
any other terms of association, subcontract or employment or requirements of
law shall be determined by CONTRACTOR, and AGENCY shall have no right or
authority over such persons or the terms of their association, subcontract or
employment, except as provided in this Agreement. Neither CONTRACTOR nor
any such person shall have any claim under this Agreement or otherwise
against AGENCY for sick leave, vacation pay, retirement benefits, social
security, workers' compensation, disability, unemployment insurance benefits or
employee benefits of any kind.

Hold Harmless by CONTRACTOR - CONTRACTOR agrees to hold AGENCY
harmless from any and all claims that may be made against AGENCY based
upon any contention by any third party that an employer-employee relationship
exists by reason of this Agreement. AGENCY is not required to make any

~~deductions from the compensation payable to CONTRACTOR under the

provisions of this Agreement CONTRACTOR shall be soIer responS|bIe for
seIf—emponment Social Securlty taxes income taxes and any other taxes levied

_agalnst seIf—emponed persons. CONTRACTOR does not assign such
‘obligation to the AGENCY for coIIectlon or administration except as may be
required by | FederaI and Stat= statutes. CONTRACTOR further agrees to hold

AGENCY harmless from anc tozcempensate AGENCY for any claims agalrst
Lo |/ | 15




11.

12.

13.

14.

AGENCY for payment of state or federal income or other tax obligations relating
to CONTRACTOR'S compensation under the terms of this Agreement. The
foregoing hold harmless provisions would not apply with respect to a penalty, if
any, imposed by any governmental agency without the fault of, or being caused
by, CONTRACTOR.

Hold Harmless by AGENCY - Should CONTRACTOR be sued based upon
actions of AGENCY, through no fault of and not due to actions of
CONTRACTOR, or of CONTRACTOR'S subcontractor, employees, or agents,
AGENCY shall indemnify, defend and hold harmless CONTRACTOR from any
loss, cost, damage, expense or liability which may arise from any such suit.

Provision of Satisfactory Service - It is understood and agreed that
CONTRACTOR is to assure that the work and services covered by this
Agreement shall be performed and rendered in a competent, efficient and
satisfactory manner and in accordance with all applicable laws and community
standards.

Dispute Resolution - The parties agree that disputes between them as to the
interpretation of this Agreement shall be subject to the following procedures:

a. The aggrieved party shall notify the other party (i.e., the responding
party), in writing in sufficient detail so as to clearly identify the problem(s)
giving rise to the dispute. The responding party shall respond to the
writing within a reasonable time, or two (2) weeks, whichever is lesser;

b. If the dispute involves another department in AGENCY, each of the
parties shall consult with the appropriate members of said department and
provide for input from said members so as to facilitate a complete
discussion and proposed solution(s) of the problem(s).

c. If the parties are unable to reach a resolution of the problem within a
reasonable time, not to exceed sixty (60) days, unless a longer time is
agreed to by CONTRACTOR and AGENCY, the matter shall be submitted
to a resolution committee comprised of one (1) accountant chosen by
AGENCY, one accountant chosen by CONTRACTOR and a third person
mutually chosen by the first two, or if they are unable to agree, designated
by the presiding judge of the Ventura County Superior Court;

d. Each party shall bear its own attorney's fees and legal expenses related
to any action involving this Agreement.

Confidentiality - In providing services pursuant to this Agreement,
CONTRACTOR may obtain or have access to certain information and/or
material which is properly confidential and which has not been publicly released
by AGENCY. CONTRACTOR shall maintain confidentiality with respect to all

“such information and/or material and shall not disclose such information and/or

ma‘terial to any third party other than as necessary in.connection with providing
services under this Agreement or as may be otherwise legally required. Any
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15.

16.

17.

18.

19.

20.

disclosure shall be limited to the extent necessary and shall be accompanied by
limitations or restrictions to preclude further disclosure and to preserve
confidentiality to the extent reasonable and permitted under applicable law.

Administration of Agreement - This Agreement shall be administered on behalf
of AGENCY by the Director of the Health Care Agency or his designee. The
Director, or designee, is authorized to take such actions in administering this
Agreement on behalf of AGENCY as may be necessary or appropriate,
including, by way of example but without limitation: acting on behalf of AGENCY
under paragraph 13 of this Article 7, agreeing to extensions of this Agreement
on behalf of AGENCY, and giving notices of termination.

Cooperation with Compliance Efforts of Hospital - CONTRACTOR agrees to
cooperate with HOSPITAL as may be required for HOSPITAL to meet all
requirements imposed on it by law or by the rules, regulations and standards of
applicable federal, state or local agencies, the standards of the Joint
Commission for the Accreditation of Health Care Organizations (JCAHO), any
other agency that accredits HOSPITAL, and all public and private third party
payors, including without limitation, Medicare and Medi-Cal. CONTRACTOR has
received HOSPITAL'S Code of Conduct, agrees to abide by it, and will execute
a certification to that effect. =~CONTRACTOR shall cooperate with all
compliance-related activities of HOSPITAL, which includes, without limitation,
attending the appropriate compliance training session(s) and providing
certification of attendance. Failure to adhere to this provision shall be
considered a material breach and/or default under this Agreement.

Representations and Warranties - CONTRACTOR represents and warrants that
he is not, and during the term of this Agreement shall not be: (a) suspended or
excluded from participation in any federal or state health care program,
(including, without limitation, Medicare, Medi-Cal, or CHAMPUS/Tricare), (b)
convicted of any criminal offense related to the delivery of any good or service
paid for by a federal or state health care program or to the neglect or abuse of
patients, or (c) suspended, excluded or sanctioned under any other federal
program, including the Department of Defense and the Department of Veterans
Affairs.

CONTRACTOR shall notify HOSPITAL immediately if any event occurs which
would make the foregoing representations untrue in whole or part.
Notwithstanding any other provision of this Agreement, HOSPITAL shall have the
right to immediately terminate this Agreement for any breach of any of the
foregoing representations and warranties.

Use of terms in this Document — VWhere appropriate in the context, the use of the
singular in this Agreement shall be deemed to include the plural, and the use of
the masculine shall be deemed to include the feminine and/or the neuter.

Counterparts - This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall
constitute one and the same Agreement.
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SEVENTH
AVOIDANCE OF MEDICARE FRAUD

| The parties agree that special attention and reference to Medicare “Fraud” shall
| be paid. Under this contract, the parties agree that the Medicare Prescription
: Druq, Improvement and Moderization Act of 2003 (“MMA”) shall be adhered to as
it relates to “Reassmnment of Reve?nuge”.gAcc:ordinqlv, two requirements under
- MMA hereby exist in this agreement: =~
' 1) joint and several I|ab|I|tv is shared between the entity submitting the claim and
' the person actuallv furnishing the service for any Medicare overpayment relating
to such claim, and (2) the person furnlshmq the service has unrestricted access
to claims submltted by the entity for the services provided by that person.
(Medlcare Clalms Processmq Manual, CMS pub. 100-4; Chapter 1, Paragraph

IN WITNESS WHEREOF the partiés he}eto execute this Agreement on the élates
“;Lwrltten below ‘

Dated: By: __
CONTRACTOR
Tax ID #:
CONTRACTOR’S ADDRESS:
Dated: By:

Buyer, County of Ventura
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DUTIES OF CONTRACTOR

ATTACHMENT I
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ATTACHMENT II

COMPENSATION OF CONTRACTOR

CONTRACTOR shall be paid according to the following:
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EXHIBIT A

ANESTHESIOLOGY PHYSICIAN PAYMENT METHODOLOGY
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