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12,02 Authorire, Validioy and Binding Flieel,

The execution and deliveryof this 4
Fof PPH pursuant to this Azreement,

ent, and ench of the documents 1w be exeeuted by or on
¢ performancs 0%" the ranssetions contemplated hereby,

behal

have been duly authorized by all necessary actions on the part of PPH and. if necessary or appropriste
snder Dhsirict Law, by the volers enbitled & swic regardmg matters affecting PPH. PPH has ful] power

5 9m ot

and suthoriy to enter into, consummate and ,m..fmzm. this Agreement and carey out all of the terms and
provisions of this Agreement.

orporas Pocuments, Confracts or Other Oblinations.

1213 NoViolstan of

{a) Govermne Docaments,

Nu ther the exeoution nor debivery of this Agreement nor the consumeiation of the iransactians:
latedd hepeby: wiclates or gonthe

teowith any provision of Distriet Law or the organizational or
documems of FPHL

conte
governs

{Is) Lawws, Reeulations, Ordeys snd Decress,

The gxecution snd debivery of this A ent by PPH, and the consummation by PPH of the
transactions contesaplated hereby, do not wnd -halt ot c;) violate or conflict with any order of any
govermnental or regilatory authority, any fudgment, decree, order or award of any coun, arbitrator,
admimstrative agency or governmental authority, or any m:"n:z;c., comsent, permit, order, approval o any
other authorization of any governmental o regulatory authority, or any stuiute. law, ordinance, rule or
regulation by which FPPH 15 bouml (neloding withous limiation the Distrier Law) or (1) require any
&y :q‘s‘é)v&! consent or 2%113"1'107“%?;;1‘101’1 of any federal, state or local governmental or regulatory authordy ur
court 1o be obtzined by PPH that has not been obtained,

12. 1.4 Flnancial Sterements,

PPH has furmished to KFH troe and complete coples of PPH's audited nancial statements for the
Tiseal year ended Junc 30, 2003, The finuncial statements fairly present in )l material respects the
financial condition and the results of operations and charges in cpsh flows of PPH a5 at the respestive
and for the peneds reforred to i such Dnencial statenrents, all i ae 30 ;'dszx with generally
accepled aceounting principies (CGAAPTL PPH bas maintained il its finsnelal and other hooks and
reonrds in its usual amd customary manker consistent with the prior practice of PPHL. PPH shall prepare
financial statements in accordance mtlz G ;\P Anu shall provide KFH annually with copies of its audired
financial statements 1o later than 8 ¥ s{ler such audited financial ¢afements have been
compicted. but i po event later thun one hundred sighty (1801 days after the end of any fiseal year of
PPH.

dates of

12.1.5 - Litteaton, Claims and Proceedings,

PH has not been served with any supmiens, complsint or written notice to arblirste, and no it
§ii§gati?0's%, Lum (wwz’;asw or E{;a&l; »urmm«tmhw m?ulmhnm IIH’QS-ngEfOI‘: or other pﬂmwdmg; i
pencing or threg
bureau, ggenuy? rmd szmn dmﬁmta); or other pwvm o it
PPH. materially and adversely affect PPH's ability to perform s @M:wtmm undg,; ﬁm\ _*\‘neﬁmc*xr or

participate in sy govermnenial health care program (ncluding the Medicare or Medicaid Proy

PPH has received no not
or dispges wmvolving members

5, challenges, disciplinary or coreective actions,
‘%IL fenl Stalts who may provide services o
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Mesmnbers pursuant this Agreement. PPH fus deliw
Medical Director-San Diego a complete and correet

&

o KFH sind Medieal Group's Arca Associate

Tt 02‘1‘ al% members of the Facilities® Medigal Staffs
and # vorrect and complete vopy of the Foslities' Me RS EH i bylaws and rules and regulations, snd
PP shall provide to the Kaiser Permanente Ligison all s l seguent changes thereto during the term of this

PLENCEIME BI

1207 0 Conditiod of Facilitivs,

The Facilities are. and at all times doring the Term shall be, in good condition and repair and in
material complianee with all applicable building anid safety and seismic laws.,  The Facilitics huve
suffisent capucity, personnel, infrastracture, aoad systoms capability © provide Hospital Serviees 1o
\imﬁ} i as comtemplated by this Agreement, subject to the provisions of Section 261 (Maintenance of

ab zoning and other land use requirements applicable to the

<. PPH L’la mnm]m with all muterts
Facilimies. ~ Neither the Facthties nor PPH 15 i vielation of any applivable statutes, regulations or
xmi THANGeS mw!udmg, hmldnm L(;ift‘\ ar Amz wciin&n 1or other lews applicabic to PPH that would in
bligations hereunder, including
pcgzmmg to the regulation of hazardous materials, oy such tern is defined
rnia's !")qu; ment ol Toxic Subs Control or the United Swules Environmental Protection

jRisi e

12.1.8 P Actions,
PIH shall promptly notily KFH of any claim, grievance or complaiar threatened or filed against

PPH by any Member seeking or having oblained Covered Hospital S;a.raw exat PP with respugt to such
Coverad Hospital Services, )

12,19 Bankruptev or Reoreanization,

PP shall promptly report to KFH the filing of sny petition seeking (&) declaration of PPH ag
bankrupt, () reorgamization of PP under bankrupioy Jaws or (o) apy mm&nuﬂ. o reeciver with respeot

to ald or g substaniial portion of PPHs assets,

12110 Accuraeyef Represendations and Warmmiess,

No rppresentation or warranty of PPH contained in this Agresment, or any statement, document
or cortificate furnished or o be o kmd to KIPH pursoant to this Apreement, 15 or shall be ineompleie,
ingetursie-or contain any L§1"H'L§ff et of any palenal Betknows to PPH, or inendional by cmit o
state any material fact koowr ined
Drarig the itﬁE‘!‘l‘l of I‘u"’ :\.ﬂm z‘i:.nl PT’N ‘»i 'I*T “ou fy ld*[l ;ers?:v .ly upon the neeurrence. of any event that
causes any of the foropo er 18 Setior ey be true and
gorrect in :H

53

2 KFH's Bepresentanons, Warrenties and Covenants,

I\.I H 1‘:“3;710;»:,11 ..... ci waranis *‘3} \ a8 nl" %hﬁ‘ E’f’i}:cfiv # Dateand covenants thil, except a8 set forth
ardd Warranties):

KFH 15 a Califorma nonprofit public benefit corparation. KFH possesses all requisite power and
authority secessary to carry an 13 eperstions ay the sume are now being conducted, KFH hus received a
detenmination from the Internal Revenue Service thia 13 15 an orgemzetion exempt from taxation under
Section 30133 of the Intersl Revenae Code and has received a determination from the Franchise Tax
Bowrd of the State of Caltfornia that 1113 an organization exempl fom mxation under Section 23701d of
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the Revernne and Taxation Code of the Sue of Califorsis, which dz:i:a‘:rmims%i{}n" have not bear revoked,
rescinded or moditied.  KTFH possesses sl Hoenses, per sors, franchises, certifications.
secreditotions, and rights and privileges as necessary 1o p;:‘;};nma s t}Lthg tons wrider this ‘&ég“,nmw,
KFH 15 not a party to, nor shall it enter inte, any contract or agreement or be subject to any restriction that
would prevent or restrict the power or authority of KFH to enter into or perform this Agreement. This
Agreement shall not result in a breach of any other agreement berween KFH and any hospial, physician
physician group, contractor of constdtant of Kl

gy

12230 Authoriny

The execsnon wnd m:ln ey of ti*h Arreemenl el cach of the dovumenis 10 be executed G or
behal? of KFIH pur ‘ Been, or shall be prior 1o the Effective Date, du%y
apthorized by all ne ot the part of KFH. KFH has full power and acthorsy 1o
enter D, conswnmee, perh rm and e rry out all of the terms and provisions of this Agreement.

12,23 No Violstionof Oreasizetionad Docimentsor b,

£a) Articies. Byvlows ang Corporate Docursents,

Mugther the execution nor delivery of this Agreement nor the conswmmation of the transactions
corterplated hereby violates or condlicts with any proviston of KFH's artivles of incorporation, bylaws or
other orgamzations! or governing docurments of KIFH,

g0

{8l Laws, Beeulations, Onders and Decrees,

The execution ond delivery of this Asreement, and the consummetion of the ransactngs
contemglated hereby does net and shall not (1) violae or confliet with any order of any governmestl or
regulatery authority, any judgment, deoree, order or awerd of any cournt, arbivator, adminisirative ageney
or govermmental euznursw o gny JCense, consent, permit, 'wdur agiproval or any othey authorization of
any goverrmmental or repulatory authority, or any statute, law, ordinance, rule or vepulition by which KFH
15 bound: or {(0) require any approvel, consent or asthorization of sny is,-d\,mi, state or loval governmenial
or regulatory authority or court e be obtimped by KFH that has not been olaained.

[

i) Recuired Geovernmenta! Consents,

Jther thun with respect tocthe DMHO and O 'fq e consent, aparoval, suthorization of ov fHing
of tegistration with any

seerrmmenta] authority {feders], state or losaly & required (o bc mhm nied or made

by KFH i order for KFE to enter inde this Apreement or-w consumimate the transactons conteniplated
by this Agreement

1224 Lateation, Claims and Proceedungs.

1,

KFH has ot been served with any samvenons, complaint or writlen netice 1o arburate and 1o s
litipation, clam: (equitable or legal), sdminigirative arbiwation. nvestigation o other proceeding 4z
pending or threatened against KFH by or before any court, governmental department, C{\mn'i%inm bugrd,
hureau, agency, mediator, ummatm or other person or dnstramendaliny that might; if determined apainst
FHL matenally a v affesl KFH's ability © perform s oblipations under this ,%;{:f:m‘r’?ﬁ:ﬁﬁ or
participate in any gove .-asz'ieca.‘«! health care program {includimg the Medicare or Medi-Csl Programs).

\ .
il Avbions,

KFH shall prompily sotigy PP as follows:
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{1} ”uw claim vaned or complaint threatened or filed by any Member seeking or having

hiained Hospital Services at PP with regpect W such Hospital Sat’v%cag.

ihj Any getion by KITH or Medieal Gronp against PPH or Independent Physicuang who are
knoarsi to be mermbers of the Medice! Staff of one or more Facilities,

{v) Any action by K or Medieal Group, or (0 the setlon comes o Keiser Permunente's
aftention) any povemnmental agency, against any license, cerification Staff membership or
clinieal privileges of any physivian or vare provider, 1o the extent applicable W the provision of Hespital
Services pursuant to this Agreenent,

12.2.6  Bunkruptoy or Beorganization,

KFH zhall prompily repost 1o PPH the 45
Permanemte as baskruptl, (2) reorganization of K
appoiniment of a recatver with respect

o of any pehition seekig (o) declaration of Kaiser
o7 Permanente under <‘J.‘LH,;<J 1 g oor ()
el o1 a substantial portion of Kaiser Permanente’s

¥
{

12.2.7 _ Accuracy of Representations and Warnmnies.

o representation or warmanty of KFH contained in this Agreement, or any statement, document
or certificate fumished or to be im ished to PPH pursuant to this Agreemens, is or shall be inconplete,
ingccurate o contain any untrae stalement of any material fact known to KFIH, or inertionally Tails to
state any mutenal fact known © B,FH e ary to make the statenents contained therein fot nusleading.
Duaring the terns of this serment, KFH: shall notify PPH promptiy upon the ocourrence of any event that
causes any of the foregoing representations and warranties in this Section 12.2 10 no Jonger be true and
correct i all materis! respects,

12,2 Survival of Bepresenmuons and Wartanoes,

3

The represenia
four (4} years from 1
of the parties.

s and warrenties by the parties in this Agreement shall survive for a period of
he Hifective Date. The foregoing hmitation on survival shall not spply o covenants

ARTICLE 13 - TERM AND TERMINATION

137 Toam,

The termy of this Avreement shall begin on the Tffective Date and shall continue until 11:59 pom.
oreSeptermber A0, 2020 (the “Inttal Term™), From and afer October 1, 2015, the term thereafiér shall be
x redimg fve {3) veur termywhich on each subsec quent Semember 30 autonia tiz ally shall be ineressed from
four (4} 1o five {3} vears, subject to either party’s Tight fo not extend the tere beyend the Initial Term or
any anmiversary date of the end of the Inital Term pursuant 1o the following sentence. Buther party may
clect wed to exiend thig ;\irrwm(,ni bevond the Initial Term ar anv subsequent extension thereof by
providing at least five {33 vears” prior wrillen notice to iw other party stating that the nolifving party
desires net to gxlend: this fﬂ.gaumsm bevond the fifik }oamsiversury date of the next \“u“xqmni
September 30 after such notiwe s delivered (g “Now-Renewal WNolicg™), which effective date of non-
rgnewal shall An no event be ¢ date esrlier than September 30, 2020, The Initial Term and each
subseguen extension therealier are referred 1o collectively hereln as the * Tem’f’(

13.2  Conditions Precedent.

wanding, this Agreement shall not be offective
onis Precedent™y has been satisfied, or waived
exists angd such party notifics the other by

The ;“'}l”ti‘f‘ic\:fé’!"'*'% of Secnons 131 {Term) nobwith
et each of the llvwing conditions precedent (MCondis
by the party for whose benefit the Coendiion Preceden

i
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I chion andfor waiver
; yar waiver 07 o date
an the stated Effevtve Date above) shall be deered for all purposes 'i'zx;tr:;:Lz:smsz: try b the “Effbetive

providing o certificate signed by 1% authorized representative centifving to
of each such condition, it w hl':n event the dute of the last ovcurrence of
et
Diae™

{#) Lach party shall have obrained all necessary bosrd of directors and manzgemen
approvals requived for execution, dehivery :ml performance of this Agreement {provided that the {‘;zilure
to oblmn such approvals shell under no circumstances constingte a breach of any provision of this
Agreenienty,

[*

(" Noevent shall fueve ocourred and be ”:cmtimimé; tivat wintld permit etther party o
give natiee of termination of tus Agreement for cause (assuming the Agreement were then in effect);

(¢} Pi*’fi shiadlhave delivered 10 KFH th
attached heveto as Fxdubit A (Form of Opindon of PP Coungsel

spinion of FPH's legal counsel in the form
Vel

('d‘} Meither Kmiger Permsnente nor PPH shall be subject-to sn nyunciion enioining
the entering o or performance of this Agreement, nor shall eny governmental or action be threatened in
writing oy pendi ; against Kaser Perrmnente or PPH with respeet 1o the execution, delivery or

performance of this Agreement.

%

The foregoing Conditions Precedent ghalt be for the benelit of baoth pard

133 Terpunation Generally

This Agreement miay be wrminated as set foeth oy thiz Section

13.3.1 . Termination for Cause,

This Agreement may he termnated for ease, as Tollows:

EFrhmay ferminste s Agrecment on written notice to PPH, as follsw
(i) Irnmedintely:

{(Ad O the eife

eoirve date of Ermination of accreditation of PMO or
ywother Facihiny by JC g}{ﬁ)

(B3 Oy the offecive dete of terminaiion of certiftcation of PPH's
participation in the Medicare or Medi-Cal Programs.

(€ O the cifecuve dale of revocation of any material license of
PPH necessary fow the orovigion of any Covered Hoepital Service i accordance
with this Agreement, unless grior therelo PPH shall have entered imio one or
mrore cantracts with hospiials) approved by KFH i writing inadvance (which
approval shall not be wnreasonably delaved or withheld), for the provision by
stich hospitalisy of Hospital Services wnder thi Agreement, at o gdditional cost
and at s material wmeenvenience to KFH, Members or Medieal Group, wherem
such hospitals are obligated 10 tnmpl“ with  the provisions of this
eady, willing and able 1o7do so 1w KEFH

reeterm, and such hospitels azr?
casomabie satisfaction. The effective date of the written decision of the licensing
autherity setting forth suck revocation shall comclusively be the effective date of
termnation of this Agreement.. The material Hoenses, permits, aceredintions and

U’!

1
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il
;n
¥

Hications of PPH se
and Fomwerado 1
PPH shall apdate

NECEESIrY.

ssary for the provision of Covered Hospital Services at
sl dnciade thoge listed in Appendix 133102000,
and the F

S0 shell spprove from time to tme as

{13 As provided in Section 13.7.2 (Major Damage).

5. The date of PMO Zxpanded Facilities Completion, which
date shall be no leter than February 28, 20140,

L
ad
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(Fy Tommediately upor fotice {or, a8 %;W‘i ¢ in The notice, such later
dateor ime pr’*}"mﬁ up to-one (1) year following the date of such notice) by KFH
i the event of any change 1 organizational
health care districl suly

g of PPH from & Califorma
w the Distriet Law o any other form of entity,

notwithstanding any wment or change of contrid otherwise permited (with
CF W s eonsent) pursuan to Section 15140,

(i) Irmeciately upon notice (or; g5 spesified i the notice; sueh later
darte or time period up o one {1) year Jollowing the date of \Hv.h nasice by KFH

3 the event PPH refuses 1o aw:,gpt a Required Madification as set forth in Scetion
15122,

Ulpis thist
vure the asserted breach prior to the expiy

F{30) days” prior writlen notiee, subject w PP s abilisy o
atiors of sueh thivty (307 day pennd, 16

(Al Any insurance required o be mainmined by PPH pursuant to
Artiele 10 {nsurance) is canceled or terminated, or modified sp that PPH no longer complies with Article
By (Insurance) in any material respest.

{8y KFIT makes a
comsmdation “with PPHs chiel exceutive officer and state o
continuation of this Agreement poses an imimediae throw w 1hc;; hf;mth,_ saf
Members, as demonsirged by eited comditions, vertfied somplaing or the Hke,

determnmation, In
:’iiI”“ﬂCi!iS‘ that the
ety or welfare of any

(07 Mo the extent legally permissible, i PPH {ites a petivan in or Jor
bankruptey, rearganization or an amangement with creditors, or is unable 1o pay its debts v become
due; or # trustee, receiver or ather custodian 2 appointed on PPH's behalf for all or 2 substantial portion

(D) Falure of PPH o develop o plan reasonably aeceplable to KFH
:Jw Dinvage) o fathure by PPH fo unplement & plan spproved by KFH
. in accordance with the terms of soch approved plan

~
*

pursoanttn Section 1372 (M
pursgant o Section 1372 (3

Ck Im!

LA
L
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provided, however, thut KFH shill not disapprove any suct
with standards previously spproved by KEH for the PMC Eap
as applicadbd

1) Upen ninety (90} days™ prior written notice, subject to PPITs ability 1o
cure the asserted breach peier 1o the expirstion of such ninety (90) day period, i

(A} except as provided above in this Seetion 13,310}, PPH comnits
amaterial breach of this Agroement

(B Medical Group ts unable to enter inte and/or maintain {other than
due 10 Medieal Group's ncured material heesch) o anably satisfactory comiract tﬁ'jti‘; an exclosive
provider of Hospital-Based Professional Medieal Services, as provided In Appendix 2.1.1 (Hospital-
Based Professional Medical Services); or

{0 there s w material falwe of PPH to comply substantially with
the Performance Stndards, 1T any, established ;’zm‘/su:‘im 10 By 5.4 (Performance Stendardsl,

(b} By PPIL

PFH muy terminate this Agresment on written niotiee 1 KFH, a8 [ollows:
{i} Immediately on the effective date of the Srmination of Heslth Plar’s
heense sx g Calitornia health'care service plan,

i) Flpon thirty (201 days” prioy writien ninice, subject to KFH's abilisy 1o

cure the asseried breach prior to the exg o od sueh thorty (200 day period, i

Y To the exient leguily permissib
petinon in or for bankrupiey or reergenization, or an arangement with ereditors, or is unable to pay s
debits as they beeome due or 2 trustee, receiver, or other custodian s appoinied on KFH s behalf for ail or
Eportion of its assets, and this appointment 1s not vacated or staved within the thirty {30 day

Kamer- Permanente files o

(B} Any insuranee or other progra
uﬂ”uls‘“’t‘ﬂ {or h‘r” Kaiser Permunente purstant Ariele U! ﬂi venranee gl Indesy
jerminated, or modilied such that Kasiser Permanents oo Iy
Indemnification’.

d o be maintained or
shication) s caneeled o
er complies with Article 10 (Insurance and

() KFH commits o material breach of ils obligations pursuant to
Seetion 4.2.2 (Payment), other than with respect o cleims for peyment of Direct Patient Care Rates under
Atlachiment A to Appendin 4.1 (Rates] for which the Knox-FKeene Act provides Tor payment of int
anddor peneities as & statutory cemedy.

(D} KFH unreasonably disapproves ol 4 revised plan proposed by
PEH pursuznt te Seetion 1072 Major Damage).
{115} Upon one hundred eighty (180) davs’ prior written. notice, T KEH
commits a materal breach of this ament other than as dese yiechon 13 MBI and (1L

13.32  Medicare+Uhoice Termination,

15 18 termmsted or
- hotee Members, unlesz

I the event that the Medicare+Choice cortract berween Health Plan and
not renewed, this é‘&,gse ment shall simulsneously wrminate 85 o Medware®

™
1
it
L
e
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CMS, Health Plan and PPH agree w the contrary, Such termination shall be asccomplished by deliver
apon &t least fifteen (15) working days notice (or less, 1f required by CMS prior written notice o PPH of
the date upon which such termingtion shall become effechive.

13,4

et of Notee of Térmenution

Upon receiving notice of fermination pursyant to Sect Japuy, D33 Hainy 13
or 123100, the bresching panty shall have a peciod of gme equivalent to r*a».z number-of davs
written notice required by such Section 1o cure the default; provided, bowoever, that 1 the default ca
redl wiibin such peried, but can be cured within o reasonable time, mnj within such per
defauiting pardy, o %hn ressonable satisfaction of the non<defaulting party, commences and diligenth
pursues a st.. t’# Agreerment shall not werminate, I s default that cannot be cured within the notice
period has nolw uhm a reasanable time been cured or a cure Bas not been conmenced and pursued (o the
reasonable satisfaction of the pon-defauliing party, the son-defaulung perty mamy ferminate this
Agreement by giving further writtien notice to the breaching party, which notice shall set forth (1) the lasis
u;,(m Mm B ]1 PIRITY z £ f‘lmc;miim" ?hft l;‘f" m-iﬂf:r pm’t*f h as %:1“::& o oure or olherwise eliminate the

Lo

Lipon the griving of & notice of termination by & parly parsuant to any provision of Section 13.3.1
{Termination for Cruse), without regard o the gl m i breasching party o care'y dethull, KF and PPH
shall meet and eonder {the “Termination Meet and Cenfer”) ne later than Gfleen {1537 davs after the nonee
to determine m good fatth an appropriate plan for curing the breach o stherwise remedying the basis for
the couse Tor fermination, Faflure of the breaching party tmely to meet and confer 1 goed faith, other
than - the case-of the non-bresching parties’ unwillingness or unavatleldlity to do s, shall enmigle the
party who gave the notice 0 socelerate, by further writlen notice to the breaching party, the effective dute
of ternination to & date no sooner than thirty (305 days aiter the date of the first notice.

Lindess the Termmation Meet and Confer results i an appropriate plan for curing the breach or
othirwise remedying the 1 il remedy s available) for the ceuse for termination, the party that
reedives she notice of fermination may, in s reasprable diseretion, anvoke Dispuie Resolution
p:'e'}x:eedn"ea pursuant to Article 9 bereof I such Dispute Resolution proceedings have not concluded as

o the effective date of such terminution, snd i PPH 15 the party that provided the notice of ternmnation,

QR L

then PPH shail have the right 1o suspend performance of this Agreement. I such Dispute Resolution
procesdimes have noteoneluded as of the effective date of such termivstion, and 1 RFH is the party that

provided the notice of termination, then PPH and KFH shall provisionally amend this Agreement for the
duration of the Dispute Resolution Proceedings (the “Provisianal Amendment™) in order 1o accamplish
the following (1) Amit KFH compengation pavable for Covered Ho L Services to naviment of Divecy
Patient Care Rates

s provided.,

Tewever, that o the Term of the Agr cemem resumes foblowing conclusion of the Dispute Resohition
P u\,udmg:\? any suspension shall no longer apply and any Provisioral Amembment shall zerminate and
ae of mo further foree or eifect except with respect to the parties” respective riphts and obligations
worting prior to rerminstion of the Provisiona? Amendment, The ngbt;«: and obligations of the parties
pursant 1o Secton 1353 herein shall apply during the suspension of, or duration of the Provisionsl
fment 1o, %h; rrwmm& as though erminghion bad ccourred with finality. I both parties have
i then cuch shall bave recourse o remedies
bn}wsci i the prec uma sentences.  Excepl as otherwise set ;Unh above in-this paragraph, sl other
ts and obligations of the parties under this Agreement shall rematn m full foree and effect prior to any
on of, or Provisional Amendment of, the Agreement,

el

thon 1o the other pariy,

Movwithstanding the zwe*@mtw i f termination results from the fermination of PMC s or

any olher Faeility's Heensure (Seetion [33 1AL, resalts in permanens revosation of provider
certification in the Medicare or Medi-Cal programt (Section 1331 ai AR resulis in lermination of
resiiis Trom termination of Health

Teeility Dicensure (Secton 13.3.10600HC), oy o notice of termuination 1

T

LA
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Plan’s beense as a Cobiformia health care service plan (Seetion 13310031 (collectively, the “[legsl
Operation Notiees™), then the partics shall suspend per ?c*‘m&mu of this Agreement immediately upon the
provision of such notice as necessary to avoid illzgality. Notwithstanding the foregoing, (i) with respect to
PP, the Torm of this A it shall, if appheable, revive in 15%1:(]1&:;&.! ¥UpOT reversal of the ternination
that gave rise W the notice of lenmingtion, nm’lculk‘,m any sdverse fndings with respectio PPH, PMC,
or any of the Facilmies that may have caunsed such grounds for turmination have been reversed or vaested;
and (if) with respest w KFH, the Term of this Agreement shall, of applicable; revive inumediately upon
reversal of the lormnation that gave rise o the nolice af u.rmf*z kmm* mm*zc%r..é {hat mg adverse fin
with respect o KEFH that may have cxsmruzi nLi’C«Th terning 5 The rights snd
obligations of the parties pursuant to Sectt 5 below shall continueto t"w extent a;‘:[,hwh%': during the
suspension of performance as though icfmmmti(m had coeurred with finality. The parties shail conduct ¢
Ternunanon Meet and Confer no later dnm tenn (10} daws following the provision of m:t%iw of twrmination
tn disouss remanmng ohligations pz suprd too the Agreement and during the course of any Digpuie
Resolution proceadings that m g

138 Effec

12.5.]  Conboustion of Covered Hospital Services,

Following the effective date of termination of tis Agreement, PPH shall comtinue 1o provide
Covered Hosptal services under the terns of this Agreement to each Member under the care of PFH a
the time of termination, vatil the Covered Hospital Services being provided are completed and the
Members arg discharged, wntil KFH pakes reasonable and medically approprinte provision for the
assumption: of i Covered Hospital Services by g new contractor op by KFH, whichever 13 sooner.
L termination of ths Agreement, PRH shall setin such 8 menner ax o Bethtate assomption of
Coversd ¥~¥<’v;1ii;’d Serviess by KIFH or anew contractor, including cooperating with KFH ju arranging for
the medically appropriste trassfer ol Members under the core of I‘E’Ii w-another provider designaled by
KFH.

13,52 Post-Termination Commensation,

Following the effective date of ermination of this Agreement, KFH shall continue to pay PPH the
rawes set forth in Appendix 4.1 (Rates) i effecy under this Agreement as of e effective date of
teravinasion (less applicable Copayments) for ifu‘,i:,m’f Hospria] Services privided by PPH 10 Members
whes are under the care of PPH ag of the date of termination, satil the eartier of (i} the Hasptal Services
heing provided to sueh Member by or through PPH are completed and the Member is discharged, or (i)
}\!«H Takes e & m;d Yt hpa Ly appropriote allerpative provisions for the transfer and assumption

1 ' arvices by aonew contractor or by KFH. S 3“‘1 rate shal be g ui following the
orovision of Covered E‘on:;'ﬂml Serviees, pursusnt w the procedures set forth In Ardeled (O umpt Tisation,
Bz]hﬂ rand Payment), Such rates shall remas e effect uniil gll Mewbers who are umim the care of PPH
as of i = effective date of termunation have been discharged from the Faeilities,

3

L

=)
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1353 - Insolvenow of KFLL or Heslth Plan,

In the event of the insolvency or other cessation of operations of KFH or Health Plan, PPH shall
continue to provide Covered Hospital Services wo Members wha are Inpatients on the date of msaivency
o other eessatton of operstions until their dischurge.

13.5.4  Notice and Hearing Rishts unon Suspension or Termination of Asreement.

Ir the event that KIFH suspends or t»z:r"z'z ates ﬂm grecment and efves written aoticr of sush w
PPH, Independent Physicians fm’ whom FPH typrestly bills Professional Medical Servicss on PP
billing staternents together with Hospital Services, if any, shall have such rights to notice and o h hearing as
required by the M statutes, vules and regulations. PPH shall give each Independent
Phyvsician who s entitled w o notive and a hearing under the Medicare+Choloe Program written notice of
such suspension or lermination. The notice %hall inclide notice of the right 1o appeal amd the process and
timing for such appeal or reference 1o Kaiser Permanente’s applicable policies and procediures,
Mobwithstanding any such rights of appes ? the suspension or termination skall be sl within the period
stated 1 such notice fo PPH. \mhn stated herein shall peohibit KFH from contracting with other
provulersio provide the Covered Hogp ”] services under this Apresment, and PPH shall have no claim
whatsovver against KFH Tt exercis chy ight, PPH shall have no vights of appeal.

Nothing stated herein shall create any contract vights, whether express or implied, in favor of o
physician whe s not o sig v o this Agreement. Further, no solice, sppeal or hearinge shall have the
elfeat of wlling the terny neither of thy cement during the notice or appeal period nor of extending the
terrn of this Agreement bevond the date stated i the Agreement or the notice of termination,

I the event that this Agreement terminates at the end of its terpy, such termina
consent and 48 nol a suspension o ternunation for purposes of s section. A
Agreement shall not be considered a suspession or lermination.

'L o i by mutual
wal of this

.

1355  Oither Asreements,

grecment shall not affi
of such sgreement.

Termination of this A
acenrdance with the ter

otany other agreement between the parties except it

e

|

p
L
i
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1361 Provigions Reouirine Complegon of Performance.

Provisions of this Agreement that are not fully performed or are not capable of heing fully
performed as of the effective date of termingtion or nenrengwal shall survive the lermination uf this
Agreement, including Section 5.1 {Quality Assessment and Improvement), Section 5.4 {Litilea
Management), Section 8.1 (Maintenanee of Medical Records) through and including Section
{Confidentiality of Informaton), Scetion 94 {Dispute Resolution), Article M {Insurance and
Indermuification) and Avticle - (Compliance with Laws),

13.0.2  Members Nat Ligble.

i

Article 4 (L“umpcmmm:. Billing and Poymenty and Section 13.5.3 {Insolvency of KFH or Health
Plan shall (i) survive the termination of this Agreement regardless of the canse giving rise to tennination,
(i1} he construed to be for the benefit of Members and (i) supersede any oral or written conlriry

agreement pow existing or subsequently entered into by the parties. Any modification fo this Section
13.6.2 shull become effective only after proper state and federal repulatory authorities have received
the proposed chengze,

ks

weitters oti{ioston o

11' he Fucilities are damaged or %jﬁ":‘;im]}r‘ﬁ(f i whole o e part, whoether msterial or immatens
PPH:shall promptly provide notice to KFR amd shall proceed as fo Hows:

12,71 Miner Diamoge,

I the Facilities sustain damage that prevents PPH from providing any of :
reguired Ty this Agreement, but PR m good finth represents in writing to KEFH that PPH can resume al
such Hospital Services within thirty (30) days after the dae of such domepe, this Agreement shall
continue infull fee and effect, 1V PPH 15 uneble o prcm de 'ﬂl of the Hmplm Services reguired Try this

Agreement within such thirty (30} dav perind, Subsgection [3.7.2 (Majoy age) shall govern,
13,72 Mawor Demave.

{a) T the Facilities
Corvered Huospital Services required by
such damage CMajor Damage™):

st damige that prevents PPH fom providing qn}, ot the
Apreement for longer than shirty (309 days from the diwe of

{i) withm five (5} worki ing days, the JOIC shall meer for the purpose af
receiving a report frome PPH on the nuture and extest of the Maojor Damage and o discuss prelimimarily

o

the feasibility and destvability of effectng repair and reconstruction;

{A%iv‘} within seven (71 working days after such meeting, PPH shall develop and
present to KFH a short-term plan for providing ( overed Hospital Services pending the smplementation of

# long-term plan ci;:vcmpcd pursuant 1o Subsection 13.7.2 (&) below, KEFH, in consultation with Medieal
Growp, i good fath shail grant or withhold s spprovid of such plan within seven (7) workmg days after
subrmission by PPH. which -’*pwmwl’ S‘ié’! I not be unreasonably withield, i}pm approval by KFH, the
Appen whix 13.7.2-1, and PPH shall e iatedy

short-terns plan shall be attached 0 this Agreement ag
implement such plam

FIBYTE 59
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{12y Ir1 the event that ths
P37 20y above, the pariies shall cooperate 3
ressongbly acceptable to KFH, at which ¢ m‘ami Hu»} Si*?ﬁt‘@‘t Fan be: @gmf'xdcd during the pe:”mé
durmy which PPH iz unable to provide any Covered Hospial Services, ’1 "y’* seleotion of sueh [neilines
shall ke o consideration the geographic necessibilty to Members, Kaiser Pormamesnite's need
prevent membership foss by meeting Members needs [or conveniom ]10::[ ital Services, the paries’
mutoal desire 10 use thelr mtemal rosourees o e Members, and the need o halance servise
considerattong against the cost of providing such Hospite] Services.

1373 BEffert of Termination,

The provisions of Seetions 13,51 (Contir ml;rm ol Covered Hospital Services) and
Fermination Compensation} shall apply in the gvent of termination pussuant 1o this Section |

1352 (Post-
a7

ARTICLE 14~ COMPLIANCE WITH LAWS

s g 1

'je

4.1 Appliceble Loval Stare wnd Federsd Liovs, Beoulatisns, Ral irections.

g, regulations, rules and directions

{a) PP shall complv with il Jocad, state and federal @
applicable

e to the performance of s ebhpations under this Agreement,

{4} KF shall comply with all focal, state ad federal taws, regulutiony apphicable 1o the
nerformance of its obligations under this Agresn

WL,

142 Knpox-Keene Act,

Inn the performance of PPIUs responsibilities under this Agreement, PP agrees tor (1) comply
with the provisions of the Knox-Keene Act and the regeiations prnrmlu.tw thereunder apphicable to
PPH, (i) cooperate-with Heatth Plan, KFH and Medice] Group In complying W ith sueh provisions,
uding the medical survey provedwre under the Knog-Keeme Aet and ( 4 e any repegnized
privileges, partcipate i, and comply with the recommendations of, office
v accordanee with thie reguirements snder the Bnox-Keene Aot and

5%
statutory or common law
audits amd qualily sesuranee studivs &

o)
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eglilatory authorily thereunder, The parties to this Agreement shali be bound by all of the reguirements
of the Knox-Keene Act ard regulalms, swhether or not they are c:-xpm sty stated inthis Agreenment.

143 Medi-Cal Proorm,

This Agreement shall be governed by and construed 1 sveordance with contractual requirements
mposed upon Health Plan under the Mcedi-Cal Pragram.

.4 Licensing, Certilieation and Avcreditation.

PPH shall be, and remain. throughout the Term, duly Heensed by the Stawe of Califarnia,
aeeredited by JCAHO and wortified by the Medicare ;m‘ Medi-Cal programs, under Tide XVITT and Title
NIX respeatively, of the Social Seeurity Act, PPH shall provide documentary evidence wof its licensing,
cernhieation and aceredilation (1) upon execution ¢f i;"lf‘* Agregment, {11} upon any change in licénsing,
eortification or scoreditabion, srd (10 ommunlle, PPH O shal Prprovide writtes aotfieation w KFH
immediately upon the mitiation of any legal, JCAHO, regulatory or governmental action that has more
than w minimal lkelihood of materially sifecting PPH's ability o perform its ablipations under this
Agreessent and shall notify KFH immediately upon any material change in PPH s license, certification or
TCAHD geereditation. PPH shall comply with the standards of WCOQA and other external and KP juatity
certification requirements, us they apply to Hospital Services provided ender this Agreement, michibing
the provisgions set forth in Appendin 14,4 [Quality Assurance quw"t nents). PPH may, fom dme o
time, satisty the requirements of this Section by fareguing such accreditation 3T JCAHO andior MO A
cease to exist or are no longer providing such seereditation, and no alternative acerediting authorily exigs
10 replace them.

14.5 Nondisorimination.

¢ basiy oof race, color, ereed, religion, sex,
v, physical or sental handicap, siwrial stars,
veteran's status, inmme souree m pdvmwl o xidlu. as & Membur of Health Plan, or beesuse o Member
has Bled o complaint concerning PPH. PPH shall not condition teatment or otherwise diseriminate on the
bisis ol whether & Member has exesuted anoadvance directive. PPH shall comply with Title VI of the
{‘ix‘ii 5&&4’11% Am ("ﬁ“" 'li}(wf; ﬂze A rimrsation Act of 1975 and the Rebabiliation Act of 1973, PPH
nmodation to persons with disabilities to the extent required of
: abilities Act or any applicable state law.

1452 Coamplisnce with Covernrment Contractor Reguirements,

PPH recopmizes st 98 o government congractor, Health Plan :m~g KEH are subject w vanog
attons regarding equal opportonity and affirmative action that may

ces that any and al % af};mcnble equsl oppoTamity
and affirmative action clauses shall be mw*pfxr'ucd herein as reguired by federal laws, exeoutive orders,
and megulanons, mcinding the following

]

{inws, excoutive orders and TEEL

feder
aise be apphisable w subcontractors. PPH, therefore, ag

{a) The nondiserimmnion and alfrmatve action elauses confained ind Fxeoutve Order
112446; the Rehabilitation Act of 1973; the Vietmam FEra Veterans Readiustment Assistance Act of 1974
and e ingilemen oy rules and rx:”u},.ix.m sprescribed by the Secretary of Labor in Title 41, Part 60 of the
Code of Federal Re gulations,

(b} The stihzation of small and minority business concems clauses contaned Jno the Small
Hv"-"ww Act; Executive Order .1{32:, and the Federsl Acquisinon Regulation (FAR) a1 48 CFR Chapler
1, Part 19, Subchapter D and Part 52, Subehapter B,

61
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143,35 Prohibited Diserimination Apaingt Fnmlovess,

During the performance of this Adgreement, PPH shall not unlawfully discrinvnate apainst any
employee or applicant for employment because of race, religion, coler, national arigin, ancestry, physical
1 ty; miental disability. medicel condition, marital “iud,}b-. sexual orientation, age, or sex. PPH shall
snssure that the eviduation and treatment of s cmgﬁux ces and appiicants for employment are free of such
discomination. PPH shafl conp owith the provisions Uf the Far Employment and Housing Mt‘
{Government Code, Scetions 12504, ) oand the appiicable regulations promulgated thersune
iCalifornia Code of Regulations, §L£§L 2, Sectioms VIRZD, et seq.) The applivable regulations of the Fai
-mployment and Housing Cormussion smplementing Govemnment . Code Sechion 12060, ser fo
per 5 of Division 4 of Title 2 of the California Code of Regulntions, are incorporated into this

ement by reference end made a part bereof as i set forth i full. PP shall give *mdxm notice of iy
Lzb,ig&mul.-.,- under this clause o labor organizations with which it has 2 coliective bargaining or sthe
ggrevment,

145 Ihscualified Persons,

F‘PII shiall not employ or contract with- direetly or indirectly, entites or individuals excluded from
m Meds ficaid under Scetions 1128 or 1128A of the Souvisl Security Act, for the

on of health core servions, ntl imﬁm 1'?*1"1@&*{, medical sovnl work, or sdvunisrative services with

e %4, Mvmhvm, 5’5" PPH bf&‘cnme s awn h‘., hus employed or contracted with such o person, PPH

147 Tide 22 Beguirements,

x:’ simstrative and professional responsibility for Outpatient Services

satients of FFH skl somam with BFHL as recuired by TH

mn modify the allocation of Tiability or indemsification of
Agresment-or as-olherswise provided by hew.

s provided by PPH to
le 22 OUR Sechon 70713, The foresning »
eations between the parties 28 set e zh YR INE:

4.8 Subvonirscting,

If PPy Eif‘?i’l"‘;iﬁs for the provision ol any Covered Hospital Services Som other health care
providers. PPH shall include in fis written agreements with such providers all of the contractual and legal
ebligations from fime 1o :n“n TEGUH cd by ﬁ%] laws, regulitions, rules and directions of OMS, DMHC,
DHS ad ’%ém m‘s ernmerial and acer w agentivs including: the provisions as sel forth i Seets
{Huospitad Bervicesy, 210 {0 on?muatwn of f:n:‘l\t es for Medivgre+Chotee Members), Section 4.2 {Rilling
and Pavment), Section 4.3 Payvment in Fully %»‘sctw} _‘~ b {Ouality Ass tent and Improvement],
Secuon 6.3 (Privileging), Section ¢.10 (Qualificatior Independent Physictans and Allted Health

ractitioners), Articie § (Muaintenanve of Medical meéa and Pasmess Records: snd Azuele 14
{Complianve with Laws). Upon reguest, PPH shall mizke speh wrilten sgreements gvailable 1o Kaiser
Permuanente, DHE, MedtoCal Plans, DEMC, CMS and-any other-govermmental or seerediting ngensies for
review. To the extent that any governmenial or acerediting agency requires additional provisions to be
multuded 1 sueh subeentracts, PPH shall amend s mmma spccordingly, or 1o the extent permitted by
Taw, such amendments shell be deemed wwluded mall s 'Iumm acts.

.2‘;

14.9  Accouniabilite o OME,

Kaiser Permanente ie resporsible 1o CMS for praviding oversight in the administration ol the
provisions goeverning the Medicare+Choiee Trogram for Members ¢ wd o the Katser Permanenie
Senior Advantape programeand inany other Medieare product oflfered by Health Plan.
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ARTICLE 15 - MISCELLANEQUS

131 Counterparts.

x

Thas Agreement may be signed tn multiple counterparts, whick shall, when executed t by all
parties, conshitue o single binding Agreement.

(Coniidentiality of Isformation], neither PPH nor KB) vha}i i uuw Wy dny pmmn not 9 party m ﬁhls
Agrecmien In any manner whltsoever any i 'nf&;m’ SHEOT) m or a muhléit‘;ﬁ, mlummth‘
about either party’s

?muev&; mzl wark Iumil‘wr on g ;0 8l
ot that this Agreement has been executed,
H, i is own {iisare(mn, l"'niéj;’ disclose {o

Notwithstanding anyl%- (L] 1u thwr cm*w s
ical Group, and o ﬁ‘w

Heplth Plan and M 3, altoreys,
acoountants, consullants or other mx;mm of an such en H '“} §u' the proper
drafiing, negotistion and implementaton hereof, any nﬁwmmum ..fs%u” t?u» Agreement obtined as

result of this Agreement and (1) P"Ii e tis own discretion, may disclose to entities controfled by or

.

wwder commoen conirol with PPH, and their respective officers,  directors, ermplovees,  atftorneys,
aceountants, consaltants or other advisors only 1o shk extent net tn-wmg for the proper drafting, negotislion
and implementation horeof, any information about this Agreement obtained s 5 result of this Agreement.

o

1583 ldentification of PPH.

Healts Plasy, KFH and Medical Group hereby are given the written approval of PPH to list and
publicize the name. address and 1elephone h"}l‘v." rt«l the Facils st and a deseription of the Faothities and
Ho 3}114., Services o membership mate wi‘ s typically Turnished to Health Plan’ s, KFH's and
Medws] Group's other providers o Lmi&allrluif"ld]\ i’”\iua’nh**;’i’uwm o Wlaterials™), Health Plan, KFH
and Medical Group shall not Bst or publicize sny of the above information and/or pictorial representations
af the Facibities and their locations (e.g.. by means of mups, video tepes andior photographs) andéor other
iformation, such as awards, weeolades and commendations relating to the provision of Hospital Services,
in advertisements, pz'(;v-}*-mtécma‘é matenials and other information directed 1o current and/or prospective
Members ("Marketing Materials™) without e prior writien consent of PPH, which consent shall not be
unreasonably delayed or wathiield, and further provided that once PPH has provided consent with respee
to certain nformation andior presentation of information n Marketing Materials, consent need mit he
sotght or ohtained again by KP with respect to such information andfor presentation.. 'I"iz:« parties shall
exercise thew best efforts 1o expedite review of Member/Provider Materials and Marketing Materials
pursuant te this Section, and shall, whenever possible, coordinake review of sueh ma {erlx in @ manner
that avpids duphicative or meonsistent determinagions with respect to simmilar Hems.

H

5.4 Idemtilication of KFH, Health Plan snd Medical Growp,

PPH i3 herchy granted the authority to use KFH s, Medical. Group's and Healih Plan’s name,
address and welephone mamber in bandbooks and newsletiers, Exvept as otherwise provided %Nreziza PPH
shiall not use KFH's, Medical Group’s or Heslth Plan’s name or the name “Kaiser Permanente” or any
symbols owned by thess entities inany manner or publish these names or proprictary symhols in any
other literature or matenals without the prior review and written approval of Tealth Plan’s Public Affai
Manager or designee. Such review shal] be timely and dpproval shall not be unreasonably withheld.

¥
i
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s of KFH, Heals

153 Proprictary Ma

Plagy and Medical Grinup,

Except asothe sxpressly provided i this Agreement, KFIT reserves
Plan and Medical Chroup, the right to use and control the use of their names,
y of such entities or other entities participating in the

serviee matks now istinz: or tater establishod by am

program knowsn as the “Kaser Permanente Medieal Care Program.™ PPH shall vse the names, svmbols,
trademarks and service marks of KFH, Health Plan, Me '%féuzi Group or any other enlities participating in
the program known as the “Kaiser Permanente Medical Care Program”™ - advertising or pf‘nmmiﬁrml
materials or any other materiel whatsoever only with the prioy writien consent of the legal owner of suck
name, symbol, trademark or service mark, and in accordance with any restrictions n“spmui bﬂ; e owney
i md 3SE,

1546 Praorietary Marks of PPH,

Exceptas otherwise expressly provided i this Agreement, PPH reserves for itsel{ the right to wse
and control the use of their nmes, symbols, trademurks and service marks now existing or later
established by any of such entities, including the names, symbols, trademarks or service toarks associated
with PPH and the Eavtlities, and KTH shall use the namgsg, v\*-*nh‘,zﬁisi rrademarks or service migrks in any
advertising or promoticnal misterial or otherwise only amn the prior written consent of the Tegal owner of
such mane, symbol, trademark or service mark, and in accordance with any restrictions anposed by the
owner on such use.

VA7 Comsullation s Covperation,

Lhe parties shall consult with vach other reparding any issue pertaining to 1his Agreement which
causes medin mierest or g perty’s concern ahowr pubbic rdatmm, aied the pariies shall cooperaie m

developig any statements or press releases in connection with any sueh issue,  When sitoatinns arise
mvolving Members that have o public, community. politics] or media impact, KFH sad PPI shall

coordinate and coopersie i al aspects of thelr responseis),

58 Independent Contractors,

In the execunion and performance of this Agreement, 1t 15 intended and agreed that each of the
yuriies hire o 1s ened shall be atall lzmxz acting &% frdependent contractors of cach other. Nothing in this
Agreement sisll be construed or deemed 1o ereate a refationship of employer and employee, principal and
agent, parinership, joint venture or association, or any relationship other than that of independent partics
eontracting with each other solely Tor the purpuse of carrving out the provisions of this A wreement. - Mo
party hereto has any authority to enler inte any contracts, assume any obligations or make any
representations or warranties on behall of spy other pum' hereto.  No emplovees of 2 party hereunder is
or sholl be deemed an employvee of any other party hereunder for any pmrf’mw, including smployee
welfere vl pension benefits, Bimge benefits of usup&:ﬁ e, workers' compensation, dissbility insuranee
or compensation for services. Each party warrants that it shall be res gunmbsc for ail legally required tax
withholding for i5self and its en;;ﬂow&%

;‘:’!

150 Thind Parly Benelcianes,

This Agreemeant is net intended (o crente, and does not create, any thirdeparly bensfictary rightsm
amy person Gneluding any Members), except (1) Madical Group shall be a third party beneficiary of
Appendix 2.1.1 (Hospital-Based Professivaal Medical Services), and (1) as provided in Section 4.8
(Payroent in Fully and Seetion 13.6.2 {Members Not Lisble) and (1) Health Plan shalfl be g beneficiary of
the obligations and covenants of PPT] under this Agreement; and withou Heroting the gencrality ol the
foregoing. no third perties shall be the beneficiaries of Seation 2.8 {Indenendent Phvsicians m the Areal,
it heing *hc ntent of the parties thal the right (o enforce Section 2.8 (Independent Physicians in the Arcal
shall be exclusively with PPH. No action o enforee the rerms of this Agreement may be brought by any

o




EXECUTION VERSION

person Who 18 ot 4 party bereto, except Heallh Plar, The addition of Health Plan or Medics! Group as ¢
third party beneficiary 23 set Forth above shall notunder any eircumstances increase o otherwise dmwm
the nature of PPHs obhligations under this Agreement.

15100 Assignment; Change of Contral.

15101 Assienmendt by PPHL

gated, in whale or i part,

This ‘m'“’ ment may not be assi g ed, transierred, subcontracted or de
si hheld in KiH's sole and

by PPH without the prior written consent of KFH, which consent mav be wi
absolute dmr:n:tm 1 provided, however, zm PPH may assign this Agreement or delegate zny of its mighis
under this Agreement, to a Californis nonpiofit publie benefit corporation subsidiary mmmllf“i by PE'H H
such assignment or delegation does not result i a Change of Control and such assigner or delegate has
avsumed i writing all rights 2nd obligations that scerue from and afier the effective date o [ essigrment:
provided, further, that 3F =uch ;}srmnme) t has been made, then such assignes may not, in tem, assign,
ramster, subcontract or delegate, ty or by operation of law, this Agreement in wha
svithout the Por wraden consent of wol ntmay be
absolute discrenon, The foregoing shall not in any way be deen

limitations on Change of Control as set forth below i Section |

e or in part
delaved or withheld in KFHs sole and
red to modify or be inconsiztent with the
HL3,

3,

15,10.2  Assioorent by KFH,

Thos Agreement mey not be assigned wd
by KFH without the prior writien consent x?t PEH, w‘ ioh vy b xmhhdd in P“Il‘k sode and
absolute discretion; provided, however, thar KFH shall have ﬂ"w ml}ml.mn assignment 71

&} K msay assign this Agreement, o delegate any of its rights under this Agreement, fo
KF or Heahh Plan, or say wholly-owned subsidiary of KFH or Health Plan, go that this Agre LT’T:‘I‘U oy
such nights wre held by KFH andior Health Plan {or s rvsp’*mw nuﬁwimnl exnhusty :“:Is; or by KFH
andior Health Plan {or s respective subsidiary) on @ joint basis, i€ but only i such sssignee hos not
engaped moa Change of Control o ar after the Bife LH”"“ Diate; prmmf;u, however, that (i} su ssigno
has assumed in writing sl obligations correlative fo the riphts assipned thet acerae i“mm and mm ’!‘léz
effective date of assignment, snd (1) Tollowing any such assimunent 1o KFH, Health Plan, or bath, 1
KEFH nor sueh assignee(s) may {excepl with respect to
parsgraph, in sccord with the terms of this paragraph’ fu

te emilies specifically set z’@'ﬂh abm’e i this
ther assign, transfer, stbeontract or delepate,

directly or by aperation of Tew, this Agreement n whede ar in part, without the prior written consent of
Pl

{by  KFH or its peemitted assignes pursunt to paragraph {(2) of this Sobsectton 15102 may
i the rights and responsibilities set forth in the Scetions of this Agreement speaified below to anv
other health care servics mz;*« licensed by the State of Califormia purssant to the Knox-Keene Act or

suecessor law (o "Sucecessor Plan"), which agrees 1o assume KFH'S responsibilities und&:r such 8 r:rtmns
from and gfier the wi;&:a)lzm dite 0f sueh assignment if the following circwmstances apply: (3 the
Succrssor Plan's oredi E ¥ the public rading [rom any nationally rewf:n”eii ranng
agency, s al g level equal 19 or grodier than ‘8 e clims {Jo,':mf. rating of Health Pl as of thL‘* F Toctive
Diate; or (i the Sueecessor Plan has a lesser ¢launs paving rating than Heslth Plan, Health Plan {or in
the sole discretion of PPH, an Affiliate of Health Plan, ineluding withouwt lmstation hﬁ., rpurantees n
writing all compensation due PFH for wny purpose srader this Agresyent by such awign (ncluding
withioul hmitation the Fixed Paymenis) from the elfective date of such ass ipnment for the remainder of
the then currert niiad Term or ther current extenston ferm {and which guaranty shall terminate and be of
a0 further force and -effect atter the expraton of the then cuwrrert It Term or extension term
regardless of whether this Apresmient haa not extend for snv addiftonal pertod after the then correm
Instial Term oF exiension lemm unles Hoagrees fo such exivnsion with such assignes inowii mg,
notwithstanding PPH's failure i provide 5 Notiee of Non-Renewd] i accordante with Section 1300
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{(Term). The rights and rmpon‘:ml ties under this Agreement that may be
or (it of this subsection in accord with this Section 13.10.2(b) are i

pr’(wiu*ﬁnt of Article © as apply 1o the remaimnder of the Agreement; all of Aricle 2, exeept for Sectmz
201 and 2.8 all of Articles 3, 4, and §; Seetion 6.10; Articles 7, 8, 9,10, and 11; Article 12, ¢ sxcept
Secton 1227 and Articles 13 through 15, 1 and to the extent the approval of any state LYLACY 1518 11)1&:_;
by haw or ;mrauzmt s Health Plan's Medi-Cal or SCHIP contracts, assignment or delegation of this
Agreement shall be ¢ tzzmem‘ upon such "m*)roval being obtained or, inthe election of KFH. to the extent
legally permissible, t}m, greement shall 2% mth«:mt p;’shmq on fo affected Memburs.
Ncmu hatanding anvths i ﬂw foregaing 1o inz:* contrary, the lerm "Successor Hesish Plan® shall be
sirictly construed, and shall aot inclade Hmitad e %».u'z‘x;wiiiccaw Plans, or any integrated delivery
gys.em, hospital or physician group as a result of their sffiliation or contract with 4 Sueeessor Plan.

oo elause (1)
d %o t?m fctnilnwmc{: Such

&

15303 Chanee af Contral,

PPH shall not permit or engage i o Change of Convol unless, prior 1o im]’:? senting such
Change of Conirol, PPH and KFH agree ths each of the followi ing condibiong has been safishied:

{a} The Change of Control will not result 1 s change in the orgamzational form of
e surviving entty; and

{b} PPH shall have certshed o KEH that, immedintely affer the date of the proposed
transzetion, neither a reach under this Apreement by PPH nor anovent that, with the pussage of thme or

the giving of notice or both. would hecome o bresch snder this Agreement, shall have oveurred; and

{c} PPH shall have caused to be delivered 10 KFH an opinion of counsel, in {orm and
substunce reasonably satisfactory to both parties, referencing facts atiested to by an officer of PP, 1o the
elfcct that the contemplated ansaciion does not adversely afieet the mlmmmh]xw of thiz Agrecment or
the sbiliy of the successor w perform all obligations of § ’I’H from and afier such Change of Control: and

iy The suceessor or surviving entity sha
that averue fromand alter the Cha mzz: of Contmol,

P have assumed inowriting w10 oblizations

L5 ]

Successors aod Assiims,

241

fonment comuined he
2o arud thew zmpr*c?,

Subject to the resimetions on ass oy il

15,32 Chanvetoihis Asreemwnt,

153,12.]1  Mutual Wiiten Congent,

it

Lrless otherwise specifically provided in this Agre 1, this Agreement may be Changed only

by the mutual, writterr consent of the purtics,

3
P
=3
f‘,«

&

ff&

3

L

15,12

Reauired Modifientions,

Unless otherwise specifieally provided in this Agreement, this Agreement may be amended only
by mutml, written consent of cach party’s duly asuthonized representative(sy.  Notwithstunding the
foregoing, If any Agency (including wny private avereditation ageney) recuires, or if KFI reascnably
determines necessary, any modification of this Agreement or the Manual in order for this Agreement 1o
be in conthrmity with applicable i’cdvm‘i or state law or regulation, or private necreditation agency
nirements, or requirements for participation i federal bealth care pmﬂm 15, KFH shall notfy PPH &
such proposed modibeation {“Hequired =\1udn‘1w-wf* . Aoy such Requared Modifieation shell be deemed
accepted by PPH, and this Agreement so emended, ai PPH does not, within the shorter of () Jortv-five

SHTES 60
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siness diys following the date of delivery ol notice thereol or {if) such shorter time perind required
s comiply with the & pplw;&biez {aw or private accreditation ageney I'eqz%izesmm deliver (o KFH ts writen
rejection of such Reguired Modification, In the event of suel a rejection of the Required Mudification by
PPH, KFH shall ha nave fhe right, hut rop the obbgation, to terminate Jos Agreement in sconrdance w ith
Sectin 123 1G006NG

1EA

1513 Entire Apreement of Parties.

This Agreement, including all appendices. exhibits and other attachments heroto which are
attached hereto-and 'sarvhv mmmmanﬁ herewm by reference. contain the entive sgreement botween KEE
and PPH relating 1o the subject mater hereof. %‘mw prior negotiations, proposals or usderstaradings
relating to the subject matter of this Agreement, between KFH and PPH or any PPH subsidinry or Fi
atfiliate, not expressly set forth herein are supersedes 1.

15,14 Bemedies; Linils on Cerlain Dumares

Al rights and remedies provided lor tn this Agreement are cummulative, and not in derogation of
any other vights or remedies l%zﬁu may exst o pguity or & law, The forepoing notwithstanding, except to
the extent expressly et forth in this arent o the contrary, no party hereto shall be lisbie 10 the other
for damages other than actual or compensatory dameges.  Actual or compensatary durmapes exclude,
without  Hmifation, econsequential,  expeciancy, incidental, prospective,  specnlative, punitive  and

exenplary damages,

—
LIy
-
£y

Unless expressty provided otherwse, all notices berein prmxnk& o h, oivern, or whicl may he
given, shall be deemed 1o have been fu Hy given three (3)davs after deposited in the United States mail,
certified and postage prepuid, retum receipt requested, of one (1) da :ﬁ;émr d;e.hv’t‘zrﬁ:d o g overnight
delivery service with writter: proof of delivery, or on the same day delivered in person, wind addressed ay
followg:

es
(?

To KFH: Kaer Foundotton Hospitals
393 E Walnut Street, 77 Floor
Pasaderns, UA Y 1LER
At Viece Presidest, Commurity Medical Services
Telephone: H26-405-3174

With copies w: Katser Foundation Haspitals
A31T Oreatt Avenue
San Disgn, A 92108
Attpr San Dicgo Service Aree Manager
Telephone: 619-328-33%0

Kfli’?g} Foundation Hospuals
393 £ Walnut Street
Pusadena, CA 91188
At Legal Department, Business Section
£ 626-905-5041

Vo Medieal Group {to
the extent specified)

shern Californis Permanenie Medical Crroup
. 4

4517 Crowtt Avenue
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San-Diegn, A B210%
Area Associate Medieal Direstor-San Diego
Telephone: 619-528-3812

To PPH: P

pasi

amar Pormerado Health
13255 Imm\emmt Dhrvve, Buite 204

San Dhege, Ca B2128-

:i‘sr.%‘nf D Prestdent of Finance & £ hief Financia]l Offcer
Telephone: 8386755562

Witha copy to Palosmar Pormerado Health
15235 Inhovaiion Drive ‘%mu: 4

Aun President & ( “hied
Telophes

With respect to any motice sert by either party pursuant to this Seotion 1513 relating o a
mietion event or event which, i not cured or with the passage of dme or spon not
t{*" “imﬁmm mih nm”’ :‘] *&‘l g:m Fre it

g, would be the
g Szgnx‘fd by at least two (2) olficers of the
Sy party thal changes 11s address shall
nmm pu"nr‘zs;'wfv lb mLu ymm in wrmngj of 1*& new addm § 0 nzwcx;dmw wath the provedure set forth
iy tlus Section, I required by Health Plan’s Medi-Cal agreements of which PPH has knowledge, PPH
shali provide notice of amendment or wrmination of this Agreement to DHS and Medi-Cal Plans, hy first-
class, certiled mail, postage prepatd.

‘cniid un

1516 Waiver,

Mo party shall e deemed 1o have waived any righis or remedies bereunder unloss the waiver i

e owniling and sigmed by the waiving party or that party's duly anthorized representative. Except as
expressiy provided herein to the contrary, @il rights and remedies provided for under this Agrecment are
cumulative, A wadver by any party of a breach of & provision of this Agreement or warranty or
representation set forth herein shall not constitsae o watver of that provision, warranty or representalion or
any ofher provision, warranty of represemiation.

150

.}

I any pro ent s held te be invalid, void or unenforeesble, The remaimng

privasions hereod s .z%i wg.u s in mu foree and effect, provided that the remaining pm\v‘z.%:mm; comtinue
by comain all reateriel fegal ao

Dimssiness orms.

15,18 Time Is of the Essenee

Time s of the essence an cachoand gll ol the agreements, covenants and conditions of fhis

1519 Good Faith and Fair Dealing,

The part
of this Ag

es ackamwledpe that motual covenants of good fenb and fair dealing are tmnlicit terms
semnent, gs and ke the extent required by apphicable faw,

i

6T HR
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Exeept as otherwise provided in Scedon 137 (Damage to Facilities), in the event ui TV
nonperformance or defeciive or late performance by PPH under this Apreement as a result «

earthguake: stormy war or mass civil disturbance; terrorisms aets of any Agency (other than an) e
Aga ney to revoke, suspend or otherwise Hedt any | certification or other right of 1 party); lthvm
sprites resulting in work stoppeges that KFI determines in 115 reasonahile discretion were unavoidable
or not feasibly prevented by PPH; wnsvailebnlity or delays of® Agencies resulting in failure to survey or
seeredit FMO or other F HCELUL# a8 rvegquired to-provide Hospital Services theretiy or to bill therefor:
substantia] faure of publiv utlitties or common carriess, or other causes bevond the reasonshle control of

PPH (a “PPH Everst™), PPH shall not be Hable for such nonperformance or defective or late performance,
ard extent of the PPH Event and the anticipated

but FPH shall promptly notity KPH of the nature
consequences of the PPH Event on PPH's performance of this Agreement, and if the nonperformance or
defective orfute performance continues for more than two (23 working davs.

{1 a meeting of the JOC shall be immediately convened for the purpose of
receiving @ report fromm PPH on the mature and extent of the PPH Bvent and o diseuss prebiminarily the
potenitnl consequences of the PPIL Event on PPH's abulity o continue to perform its oblipalions onder
this Apgreement in gecordance with 15 erms;

{15 within sever (73 working days sfier such meeting, if the PPH Evert shal!
be continuing, FPH shall develop and present 1o KFH « short-term plan for providing Covered Hospital
Services pending the wuplementation of a bong-termy plan developed porsuant to subparagraph (1) of this
Subsection 13.20.1, KFH, an consultation with Medical Group, shall grant or withhold its approval of
el plan within & ZVEn {7y working days of submission by PPH. Upon approval by KIH, the short-term
plan shall be attached to this Agreement as Appendix 15.20.1-1, and PPH shall immedistely implemen
such plan. IF KFH does not spprove such short-tern plar, KFH shall provide PPH reasonzble additional

time within which to develop e plan acceptable 1w KFIL

-

3

(i) within fifteen (13) working davs following KFH s approval of the shari-

vy prlan purstant o Seetion 137206000, of the PR Fvent shull Be conting PPH shall develop and

prwmi to KFH o long-ierm plan for providing Covered Hospital Services wd grant or withheld s

approval of such plan within Gfteen (15) working davs of submission by PPH. Upen spproval by KEH,

the long-term plan shall be attached hereto as Appendix 13.20.1-2, and PPH shell immediately implement

such plan, [T KFH doees not approve such leng-term plan, KFH shall provide PPH reasonsble additional
time within whicl o develon a plan aeeepialle o KFH.

3] The parties shall cooperate o make armngements with aliemative health sare
facthities, reasonably acceptable to KEFH, at which Covered Hospital Services can be provided during the
periodd during which PPH 15 aoeble to previde any Covered Hospital Services. "The selection of such
facilities shall take irgo consideration the geographic accessibility o Members, Katser Permanente's need
to prevent membership loss by meeting Members' needs for convenient services, the parties’ mutual dx:wm;
o use el mternal resources o serve Members, and the need 1o balance service considerations against
the cost of providing such services.

T

o4
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By nunpumrw mee or defective or late performignes by KFH- ender this

» G, Storny, owar, terrorigm or ca\zl disturbance, acts of anv
vernmental agency oirevoke, suspend or otherwise lin
any license, cerlification or mhcr *w*zt of cas o result of an act or omission of the party), Emm
disputes, fatlure of public wilides or commw ers, o other eauses beyond the reasonable control of
KEH (s ~KFH Event™), KFH shall 5ot be liable for such nonperformanee or defective or late performanie,
hut KFH ghall pn"smgﬂh notly PPH of the nature and extent of the KFH Event and the anticipated
consequences of the KFH Bvent on KFH's performance of this Agrecment, and shall reguiarly, no less
than every ten {10) warking davs ol such nonperformance or defective or late performanes, provide PR
with o written report of the swtus of the KFH Event and the suticipated consequences of the KFH Event
o KFH s pq*“rzm*:mce of this Agreement and if the nonperlormance or defective or late performance
conlmue: miore than two (23 working days,

Agreement as a stuh of

povernmental ageney {othe

(1) a meeting of the JOCO shall be immediately convened for the purpose of receiving
eport rom KFH on the mature amd extent of the KFI Fvent and 1o diseuss preliminarily the potential
consequences of the KFH Event on KFH’s ahility 1o continue to perform its oblipations under this
Agreement in aceordence with its terms;

P
N
G

(b) within seven {7 working days after sueh meeting, i the KFH Event shall be
continuing, KFH shali develop and present 1o FPH a shert-term plan for resuming performunee pending
the implementation of a long-term plan dweﬁmm puzsuzEnt o “‘Ui"ipm‘ali’{d{}u (o). PPH shall prapt or
withhold its approval of sueh plen within seven (7} working days of submission by KFH. Upon approval

by PPH, the short-term plan st 4 to this Agreement a3 Appendix 15.20.2-1, and KFH shall
mmmediately tmplement such plan. 0 PPH does not spprove such shoot-term plan, KFH shall provide
PPH reasonable additional tsme within which to develop a plan acveptahle 1o PPH;

(¢} sithin fifteen (157 working days m‘{uwmg PRI s approval of the short-term plan
pursuant 1o Seetion 13.7.2(b), if the KFH Event shall be co ntonuing, KFH shall develop and present fo
PPH & long-term plan for résuming pecformance. . PPH shall grant or withhoid its '};mnswi of such plan
within fitfteen (15} working days of submission by KFH. Upow appeoval by PPH, the long-term plan shall
be attached hereto as A;m;. i b KFH shall immedistely irplerment such plan, 1 PPH does
4 shall provide KFH reasonable addidona] fime within which 1o

develop a ps”x_un aacm}m?ﬁ)ic m PPH.

1527 Electooue Tonsmisdion

iectronically  transmitted  communication between the partes
| satisfy ihv reguiremients for a writing or constiture o contrse or
! s Kriobal and Natopa! Comamerce Act, any version
dudmo California Civil Code Seetions 1633 ot seq.) or any

Nothing contained noany el
{imcloding any attachment therein) shal
glectrome signetore under the Bleoronie §
o Uniform Electronic Transactions Aot {3
atute governing electronic fransactions,
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“Affiliate” means any legal entity controlled by, under the control of, vnder common contral
with, or with commaon governing bosrd membership with, KFH or Health Plan or other entity refereneed
ahowe,

“Defined Area”™ means the geographic area defining the PPH service area in accordance with
alifornia law as of the Effective Date. A map penerally deseribing the PPH service sres as of the
Efiective Date is attached hereto as Appends 1322 for purposes of pencral reference, but such mays is
nel @ delinttive deseniption of the geoeraphic ares ineloded 1n the Defined Area,

[THES SPACE INTENTIONALLY LEFT BLANK -~ SIGNATURES FOLLOW]
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INWITNESS WHEREOF, the parties hereto have exectied this Agreement to be effective us of that dat
first tndicated shove m this Agreement.

’&E‘sl"H FOUNDATION HOSPITALS,

n Ol *q n:/:é wmpxuha zTU.L’l 16 iggsggp TTIOTE Y
i ,1 Ea
7 / .
nk amd i %}uhm, Jr. 3 K V*han. I3, Cordova
: CSLIMN Viee }’zm;.un» San Brego Title: Preswlent, Southern Culiformia Region
Servies At’m A
. o f'“’ fzxﬁ . e LS e
[rate: i ? e / Date: / ;‘C{f} {;f
ST
& f ;

PALOMAR POMERADC HEALTH,
a Lthnmmﬁ,w. LT i

7 -

«2( -
By /F ’f ¢ ! By
Name: ’i(l,{uémﬁ M Covert™ Name: Robert Hemder
Titde: Pebgident & ( et Executive Office Title: Cheef Fing CHficer
Dt L e 7 Dl i #
Y
7 '

o
ik
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IN WITNESS WHEREOF, the parties hereto huve sxecuted this Agresment fo be effective as ol that date

frstindicaed sbove in this Apresrent,

KAISER FOUNDATION HOSPITALS,
a mi;iw‘nm nONProtL ”)Lbiu., benefit m*‘pa“a?;oa

1) " ; f~* - '3 f : . ,/(,/:
,13;{:’*}?& 7! “‘f’*“v‘/j £ ﬂ*‘f < i By

. Nathariel L. Qubre, Jr. 7 Richard D, Cordova

Title: Sepior ‘vm President- San Diego Tifle: President, Southern California Repion
Emr\*:cc /

Date: t*" »7 »" # Date;

PALOMAR POMERADO HEALTH,
a Californis starutory hospits! districs

By : By
Name: Narne:
Title: _ Title:
Diame: D ,
w‘?; N ;}A"{.
"y e .
=, - “'33. i‘ +
- Pt § £
Wity
= A,
® Y % . 5‘"-:}:

pa¥c
[
vyt
iy
N
h
]
La¥
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IN WITNESS WHERBOF, the partics hereto have exeuuted this Agreement to he effeetive as of that date

first indicated above in thiz Apre

KAISER FOUNDATION %"'ﬁ‘éfﬁTA.L&
a California sonprofit public

By:

renefif corporation

Nathamel L, Oubre, i1
Title: Semor Viee Pregident- San Dhego
Servige Ares

Diate: N

PALOMAR POMERADO HEALTH.
a Califorma statutory hospitz i

By

\nmr:

Title:

Dater

Richurd I3, Cordova
Titler President, Southern California Region

- A /
Dater 5 7 %ﬁ,g{

A

Z

By
Mamg:
Trile:
[rate:

., :
o
] -
i ;
ek
M
i,
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IN WITNESS WHEREOF, the parties hereto bave sxecuted this Apreement to be effective us of that date
first indicated sbove in this Agresment,

XAISER FOURDATION BOSPITALS,
1 Callfornis nonprofit public benefit corporation

Hy: Bw:
Npthanie L. Oubre, Jr. Rishard I, Cordova
Title: Senlor Vice President- San Diege  Title: President, Southem California Region

Service Ares
Do _ i Digtes
PALOMAR POMERADO HBALIT,
By:
{: _ Name: & iéfwﬁf‘ ﬁ’ ot f’/ g,
T:;Ifa Pe .t i e , Title: Ok Fommp o ) Q880 g
Date: ¢ :35;_{, o] ;f/ Lo < Date; &S 7/gx

237TE 73
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