





















































ADMINISTRATIVE SERVICES AGREEMENT BETWEEN
THE MARK TWAIN HEALTH CARE DISTRICT AND
MARK TWAIN MEDICAL CENTER

This Administrative Services Agreement (“Agreement’) is made in San Andreas, California by and
between the Mark Twain Health Care District, a political subdivision of the State of California (“District”) and
Mark Twain Medical Center, a California nonprofit public benefit corporation (“MTMC”) (together sometimes
referred to as the “Parties”) and is dated as of , 2014.

Section 1. SERVICES. MTMC shall provide to District the administrative services described in the
Scope of Work attached hereto as Exhibit A and incorporated herein ("Services"). MTMC is not authorized
to perform any work except as provided in the Scope of Work.

1.1 Term of Agreement. The term of this Agreement (the “Term”) shall be concurrent with the
term of that certain lease agreement between the Parties for the lease of the District
owned Mark Twain Medical Center hospital and related facilities, dated as of January 1,
1990, as amended by the Sixth Amendment to said lease (“the Lease”). The Term shall
begin on the Effective Date of the Sixth Amendment and shall end on the earlier of when
the term of the Lease expires or when this Agreement is sooner terminated pursuant to its
terms.

1.2 Standard of Performance. MTMC shall perform the Services in the manner and
according to the standards observed by a competent practitioner of the profession in which
MTMC is engaged and for which MTMC is providing the Services. MTMC represents that
itis qualified and experienced to provide the Services.

1.3 Performance by MTMC Employees or Executives. MTMC shall perform the Services
utilizing either its own employees or executives of MTMC. MTMC shall not utilize other
persons to perform the Services without the written consent of District.

Section 2. COMPENSATION. District hereby agrees to pay MTMC the fees set forth in MTMC's fee
schedule attached hereto and incorporated herein as Exhibit B (the “Fees”). District shall also reimburse
MTMC for its reasonable costs and expenses (the “Expenses’).

21 Invoices. MTMC shall submit invoices not more often than once a month for the Fees and
Expenses incurred prior to the invoice date.

Invoices shall be sent to:

Mark Twain Health Care District
768 Mountain Ranch Road

San Andreas, CA 95249

Attn: Executive Director

2.2 Payment. District shall pay invoices within thirty (30) days from receipt.
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Section 3. FACILITIES AND EQUIPMENT. MTMC shall, at its sole cost and expense, provide all
facilities and equipment that may be necessary to perform the Services.

Section 4. INSURANCE REQUIREMENTS. MTMC shall maintain insurance, or self-insurance
through a self-insurance program, for general liability, automobile liability and workers
compensation coverage in amounts not less than $250,000 per occurrence and $500,000
aggregate.

If MTMC provides accounting work, it shall also maintain professional liability insurance
appropriate to such work on an occurrence basis in an amount not less than one million
dollars $1,000,000.00) per occurrence and two million dollars ($2,000,000) aggregate
covering MTMC's professional errors and omissions.

MTMC shall provide proof, in a form reasonably acceptable to District, of such insurance to
District.

MTMC agrees to waive subrogation which any insurer of MTMC may acquire from MTMC
by virtue of the payment of any loss. MTMC agrees to obtain any endorsement that may
be necessary to effect this waiver of subrogation.

Section 5. INDEMNIFICATION.

84 Effect of Insurance. District's acceptance of insurance required under this Agreement
does not relieve MTMC from liability under this section whether or not such insurance
policies shall have been determined to apply.

5.2  Indemnification by MTMC. MTMC shall indemnify, defend, and hold harmless the District
and its officials, commissioners, officers, employees, and volunteers from and against any
and all actions, proceedings, claims, damages, losses, and expenses (including
reasonable attorneys’ fees and costs) that arise out of this Agreement to the extent
resulting from the negligence, recklessness or willful misconduct of MTMC, except to the
extent that such are caused by the negligence, recklessness or willful misconduct of the
District.

5.3 Indemnification by District. District shall indemnify, defend, and hold harmless MTMC
and its officers, directors, employees and agents from and against any and all actions,
proceedings, claims, damages, losses, and expenses (including reasonable attorneys’
fees and costs) that arise out of this Agreement to the extent resulting from the negligence,
recklessness or willful misconduct of the District, except to the extent that such are caused
by the negligence, recklessness or willful misconduct of the MTMC.

Section 6. LIMITATION OF LIABILITY.

6.1 IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, OR SIMILAR
DAMAGES (INCLUDING WITHOUT LIMITATION, LOSS OF PROFITS).
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6.2 The liabilities limited by this Section 6 apply, without limitation by reason of enumeration:
(i) to liability for negligence; (ii) regardless of the form of action, whether in contract, tort or
otherwise; even if a party is advised in advance of the possibility of damages or such were
foreseeable; and (iii) even if a party’s remedies fail of their essential purpose. If applicable
law limits the application of the provisions of this Section 6, the parties’ liability will be
limited to the maximum extent permissible.

Section 7. STATUS OF MTMC.

71 Independent Contractor. MTMC is an independent contractor and not an emnployee of
District, nor are the persons MTMC assigns to perform the Services employees of the
District. District shall have the right to control MTMC only insofar as the results of MTMC's
Services; otherwise, District shall not have the right to control the means by which MTMC
accomplishes Services rendered pursuant to this Agreement. Notwithstanding any other
District, state, or federal policy, rule, regulation, law, or ordinance to the contrary, MTMC
and any of its employees, agents, and subcontractors providing services under this
Agreement shall not qualify for or become entitled to, and hereby agree to waive any and
all claims to, any compensation, benefit, or any incident of employment by District,
including but not limited to eligibility to enroll in the California Public Employees Retirement
System (PERS) as an employee of District and entitlement to any contribution to be paid
by District for employer contributions and/or employee contributions for PERS benefits.

7.2 No Agency. Except as expressly agreed to in writing by the parties, neither party shall
have authority, express or implied, to act on behalf of the other party in any capacity
whatsoever as an agent, and neither party shall have any authority, express or implied,
pursuant to this Agreement to bind the other party to any obligation whatsoever.

7.3 Assignment and Subcontracting. This Agreement contemplates personal performance
by MTMC and is based upon a determination by District of MTMC's unique professional
competence, experience in operating its hospital and MTMC's specialized professional
knowledge. A substantial inducement to District for entering into this Agreement was and
is the personal reputation and competence of MTMC. MTMC shall not assign this
Agreement or, except as provided in Section 1.3, subcontract any portion of the
performance contemplated without the prior written approval of District.

Section 8. LEGAL REQUIREMENTS.

8.1 Governing Law. The laws of the State of California shall govern this Agreement.

8.2 Licenses and Permits. MTMC represents and warrants to District that MTMC and its
employees, agents, and subcontractors (if any) have and will maintain at their sole
expense during the term of this Agreement all licenses, permits, qualifications, and
approvals of whatever nature that are legally required to practice their respective
professions.
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Termination or Modification of Services without Cause. Either party may at any time
and without cause upon ninety (90) days prior written notice to the other party either: (a)

terminate this Agreement; or (b) modify the Services to be provided by MTMC by deleting
either or both the Accounting Services or Executive Secretary Services listed in Exhibit A.

In the event of such termination, MTMC shall be entitled to compensation (including both
Fees and Expenses) for Services satisfactorily completed as of the effective date of
termination; District, however, may condition payment of such compensation upon MTMC
delivering to District any or all records or documents, as referenced in Section 10.1 hereof.

In the event of modification, MTMC shall thereafter be entitled to compensation only for the

Termination for Cause. Each party shall have the right to terminate this Agreement in the
event of the other party's material breach of an obligation, representation, or warranty set
forth in this Agreement; provided, however, that such termination will not become effective
unless and until (i) the party not in default has given the other party written notice of
breach, which notice shall state in reasonable detail the nature of said breach, and (i) the
party allegedly in default shall have failed to remedy said default to the reasonable
satisfaction of the party not in default within ten (10) business days following the giving of

Amendment; Modification. Neither party may modify or amend this Agreement, except

9.4.1  Survival. Sections 5 (Indemnification), 6 (Limitation of Liability), 8.1
(Governing Law), 9.4 (Effect of Termination), 10.4 (Confidential Information), and
11 (Miscellaneous Provisions) shall survive any expiration or termination of this

9.42 Delivery of Documents upon Termination. Upon termination or
expiration of this Agreement for any reason, (a) each party shall deliver to the
other party Confidential Information of the other party as set forth in Section
10.4.1, and (b) MTMC shall deliver to District copies of all finished or unfinished
Documents (as defined below in Section 10.1), whether in paper, electronic, or any
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Section 9. TERMINATION AND MODIFICATION.
9.1
Services not deleted
9.2
the notice.
9.3
by a writing signed by authorized representatives of both Parties.
9.4 Effect of Termination.
agreement.
other form.
Section 10.  KEEPING AND STATUS OF RECORDS.
10.1

Documents Created as Part of MTMC’s Performance. All reports, data, maps, models,
charts, studies, surveys, photographs, memoranda, plans, studies, specifications, records,
files, or any other documents or materials, in electronic or any other form, that MTMC
prepares or obtains pursuant to this Agreement and that relate to the matters covered
hereunder (‘Documents”) shall be the property of the District. MTMC hereby agrees to
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deliver those Documents to the District upon termination of the Agreement. MTMC agrees
that, unless approved by District in writing, MTMC shall not release any Documents to any
non-parties to this Agreement.

10.2 MTMC’s Books and Records. MTMC shall maintain any and all records or other
documents evidencing or relating to charges for Services or expenditures and
disbursements charged to the District under this Agreement for a minimum of three (3)
years, or for any longer period required by law, from the date of final payment to the
MTMC to this Agreement.

10.3  Inspection and Audit of Records. Any records or Documents that this Agreement
requires MTMC to maintain shall be made available for District’s inspection, audit, and/or
copying at any time during regular business hours, upon oral or written request of the
District. Under California Government Code Section 8546.7, if the amount of public funds
expended under this Agreement exceeds ten thousand dollars ($10,000.00), the
Agreement shall be subject to the examination and audit of the State Auditor, at the
request of District or as part of any audit of the District, for a period of three (3) years after
final payment under the Agreement.

10.4 Confidential Information and Disclosure.

10.4.1 Confidential Information. The term "Confidential Information", as used herein,
shall mean any and all confidential, proprietary, or trade secret information,
whether written, recorded, electronic, oral or otherwise, where the Confidential
Information is made available in a tangible medium of expression and marked in a
prominent location as confidential, proprietary and/or trade secret information.
Confidential Information shall not include information that: (a) was already known
to the Receiving Party or is otherwise a matter of public knowledge, (b) was
disclosed to Receiving Party by a third party without violating any confidentiality
agreement, (c) was independently developed by Receiving Party without reverse
engineering, as evidenced by written records thereof, or (d) was not marked as
confidential Information in accordance with this section.

10.4.2 Non-Disclosure of Confidential Information. During the term of this Agreement,
either party may disclose (The “Disclosing Party") confidential Information to the
other party (the “Receiving Party"). The Receiving Party: (a) shall hold the
Disclosing Party's Confidential Information in confidence; and (b) shall take all
reasonable steps to prevent any unauthorized possession, use, copying, transfer
or disclosure of such Confidential Information.

10.4.3 Permitted Disclosure. Notwithstanding the foregoing, the following disclosures of
Confidential Information are allowed. Receiving Party shall endeavor to provide
prior written notice to Disclosing Party of any permitted disclosure made pursuant
to Section 10.4.3(b) or 10.4.3(c). Disclosing Party may seek a protective order,
including without limitation, a temporary restraining order to prevent or contest
such permitted disclosure; provided, however, that Disclosing Party shall seek
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such remedies at its sole expense. Neither party shall have any liability for such
permitted disclosures:

(a) Disclosure to employees, agents, contractors, subcontractors or other
representatives of Receiving Party that have a need to know in connection
with this Agreement;

(b) Disclosure in response to a valid order of a court, government or
regulatory District or as may otherwise be required by law; and

(c) Disclosure in response to a request pursuant to the California Public
Records Act.

10.4.4 Handling of Confidential Information. Receiving Party shall return to Disclosing
Party or destroy Confidential Information (including all copies thereof) upon
termination or expiration of this Agreement, if requested by Disclosing Party in
writing. Notwithstanding the foregoing, the Receiving Party may retain copies of
such Confidential Information, subject to the confidentiality provisions of this
Agreement: (a) for archival purposes in its computer system; (b) in its legal
department files; and (c) in files of Receiving Party's representatives where such
copies are necessary to comply with applicable law.

11.1.1 The Parties agree to meet and confer on any issue that is the subject of a dispute
under the Agreement, and use good faith efforts to resolve the matter through
negotiation. If the matter has not been resolved within sixty (60) Days, the
arbitration provisions of Section 11.1.2 below shall apply.

11.1.2 Any controversy or claim arising out of or relating to the Agreement, or the breach
thereof, to the extent not otherwise resolved through the negotiation process
described in Section 11.1.1 above, shall be settied by binding arbitration
administered by JAMS/Endispute, at an office located in the County of
Sacramento, California, under its standard rules and procedures, and judgment on
the award rendered by the arbitrator may be entered in any court having

Severability. If a court of competent jurisdiction finds or rules that any provision of this
Agreement is invalid, void, or unenforceable, the provisions of this Agreement not so
adjudged shall remain in full force and effect. The invalidity in whole or in part of any
provision of this Agreement shall not void or affect the validity of any other provision of this

Section 11 MISCELLANEOUS PROVISIONS.
11.1  Dispute Resolution.
jurisdiction thereof.
11.3
Agreement.
11.4
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No Implied Waiver of Breach. The waiver of any breach of a specific provision of this
Agreement does not constitute a waiver of any other breach of that term or any other term
of this Agreement.
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11.5 Successors and Assigns. The provisions of this Agreement shall inure to the benefit of
and shall apply to and bind the successors and assigns of the Parties.

11.6  Conflicts. MTMC shall not employ any District official in the work performed pursuant to
this Agreement. No officer or employee of District shall have any financial interest in this
Agreement that would violate California Government Code Sections 1090 et seq.

MTMC agrees that any employee assigned to provide services under this Agreement shall
be treated as a “public official” for purposes of the Political Reform Act of 1974 (California
Government Code section 81000 et seq.) and for purposes of compliance with the Conflict
of Interest Code of the District adopted in conformance with that act. Such employees
shall, among other matters file a Fair Political Practices Commission form 700 when and
as required by said act and the District's Conflict of Interest Code using the broadest
disclosure categories in such code.

11.7  Notices. Any written notice to MTMC shall be sent to:

Board of Trustees

Mark Twain Medical Center
768 Mountain Ranch Road
San Andreas, CA 95249
Attn:  Chairperson

and

President & CEO

Mark Twain Medical Center
768 Mountain Ranch Road
San Andreas, CA 95249

With a copy to:

Dignity Health Legal Department
3400 Data Drive
Rancho Cordova, CA 95670

Any written notice to District shall be sent to:

Mark Twain Health Care District
768 Mountain Ranch Road

San Andreas, CA 95249

Attn.. Executive Director
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11.8

11.9

10.10

DRAFT —April 1, 2014

With a copy to:

Michael F. Dean, General Counsel
Mark Twain Health Care District
Meyers Nave

555 Capitol Mall, Suite 1200
Sacramento, CA 95814

Either party may amend its address for the provision of notice by providing written notice to
the other.

Integration; Incorporation. This is an integrated Agreement and it represents the entire
and integrated agreement between the Parties pertaining to the Services. All exhibits
attached hereto are incorporated by reference herein. The Parties acknowledge that,
concurrent with the approval of this Agreement, the Lease between the Parties has been
separately amended by the Sixth Amendment to delete the requirements for the provision
of administrative services by MTMC (as tenant) to District (as landlord) and that the
provision of such services is now governed by this Agreement.

Controlling Provisions. In the case of any conflict between the terms of this Agreement
and the Exhibits hereto or the Lease, this Agreement shall control.

No Third Party Beneficiaries. This Agreement is made solely for the benefit of the
Parties hereto, with no intent to benefit any non-signator third parties.

) %k ok

[Signature page to follow.]
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The Parties have executed this Agreement as of the date first above written.

MARK TWAIN HEALTH CARE DISTRICT,
a political subdivision of the State of
California

By:

Name:

Its:

Attest:

District Secretary

Approved as to Form:

General Counsel
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MARK TWAIN MEDICAL CENTER
a California nonprofit public benefit
corporation

By:

Name: Craig J. Marks

Its: President and CEO
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EXHIBIT A

SCOPE OF SERVICES
A Accounting Services.
1. Duties.
. Controller's functions:
0 Reviews and supervises the work of the Accountant
0 Oversees investment policy and manages the investment
portfolio as directed by District Executive Director
0 Prepares the monthly narrative for the financials
0 Coordinates audit, as directed by District Executive Director with
independent auditors retained by District
0 Attends District Board meetings and addresses any
questions pertaining to the financials
. Accountant's functions:
0 Obtains vendor invoices approved by District Executive Director
and processes them for payment using Quickbooks
0 Researches vendor prior balances to ensure that invoices
are not duplicate paid
0 Generates and mails invoices for customer billings
0 Prepares bank deposits and records receipts in Quickbooks
0 Reconciles bank statements monthly
0 Prepares month end financial statements
0 Oversees leases and sublease payments and billings; collects
rents and enforces leases as directed by District Executive
Director
0 Maintains lease information and prepares monthly reports
to the District Board
B. Executive Secretary Services.
1. Duties.
. Prepares monthly Board packages for committees and Board meetings.
. Responds to emails from Board members/District Executive Director.
. Delivers Board packages, arranges catering service.
. Provides information to District lawyers.
. Attends Board/Committee meetings and takes minutes, prepares
meetings results/minutes, resolutions, and other documents or
correspondence.
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Accounting

Services
Monthly Amount
Executive
Assistant
Services
Monthly Amount
Total Monthly

Amount

2218179.2
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EXHIBIT B
COMPENSATION SCHEDULE

Fiscal Years Ending June 30,

2014 2015 2016 2017 2018 2019 2020

$5,878.80 $6,055.16 $6,236.82 $6,423.92 $6,616.64 $6,815.14
$7,019.59

$667.60 $687.63 $708.26 $729.50 $751.39 §$773.93 §$797.15

$6,546.40 $6,742.79 $6,945.08 $7,153.43 $7,368.03 $7,589.07 $7,816.74
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