== KernMedical

AGENDA

KERN COUNTY HOSPITAL AUTHORITY
BOARD OF GOVERNORS

Kern Medical Center
1700 Mount Vernon Avenue
Bakersfield, California 93306

Regular Meeting
Wednesday, February 16, 2022

11:30 A.M.

BOARD TO RECONVENE

Board Members: Alsop, Berijis, Bigler, Brar, Kitchen, McLaughlin, Pelz
Roll Call:

CONSENT AGENDA/OPPORTUNITY FOR PUBLIC COMMENT: ALL ITEMS LISTED
WITH A "CA" ARE CONSIDERED TO BE ROUTINE AND NON-CONTROVERSIAL
BY KERN COUNTY HOSPITAL AUTHORITY STAFF. THE "CA" REPRESENTS THE
CONSENT AGENDA. CONSENT ITEMS WILL BE CONSIDERED FIRST AND MAY
BE APPROVED BY ONE MOTION IF NO MEMBER OF THE BOARD OR AUDIENCE
WISHES TO COMMENT OR ASK QUESTIONS. IF COMMENT OR DISCUSSION IS
DESIRED BY ANYONE, THE ITEM WILL BE REMOVED FROM THE CONSENT
AGENDA AND WILL BE CONSIDERED IN LISTED SEQUENCE WITH AN
OPPORTUNITY FOR ANY MEMBER OF THE PUBLIC TO ADDRESS THE BOARD
CONCERNING THE ITEM BEFORE ACTION IS TAKEN.

STAFF RECOMMENDATION SHOWN IN CAPS




Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

1)

2)

3)

4)

CA
5)

CA
6)

CA
7

CA
8)

PUBLIC PRESENTATIONS

This portion of the meeting is reserved for persons to address the Board on any matter not on
this agenda but under the jurisdiction of the Board. Board members may respond briefly to
statements made or questions posed. They may ask a question for clarification, make a referral
to staff for factual information or request staff to report back to the Board at a later meeting. In
addition, the Board may take action to direct the staff to place a matter of business on a future
agenda. SPEAKERS ARE LIMITED TO TWO MINUTES. PLEASE STATE AND SPELL YOUR
NAME BEFORE MAKING YOUR PRESENTATION. THANK YOU!

BOARD MEMBER ANNOUNCEMENTS OR REPORTS

On their own initiative, Board members may make an announcement or a report on their own
activities. They may ask a question for clarification, make a referral to staff or take action to
have staff place a matter of business on a future agenda (Government Code section
54954.2(a)(2)) —

RECOGNITION

Presentation by the Chief Executive Officer recognizing the Kern Medical Center employees
from the Whole Person Care program —
MAKE PRESENTATION

Presentation by the Chief Executive Officer recognizing Karen S. Barnes, Vice-President and
General Counsel, for her 20 years of dedicated service to Kern Medical Center and the
County of Kern —

MAKE PRESENTATION

ITEMS FOR CONSIDERATION

Proposed Resolution in the matter of making findings pursuant to Government Code Section
54953, as amended by Assembly Bill 361, and authorizing the continued use of virtual meetings

APPROVE; ADOPT RESOLUTION

Minutes for the Kern County Hospital Authority Board of Governors regular meeting on
January 19, 2022 —
APPROVE

Proposed retroactive Asset Purchase Agreement with Walgreen Co., an independent
contractor, containing non-standard terms and conditions, for the transfer of prescription files
and remaining pharmaceutical inventory —

APPROVE; AUTHORIZE CHIEF EXECUTIVE OFFICER TO SIGN

Proposed retroactive Side Letter of Agreement with Service Employees International Union,
Local 521, to implement minimum wage increases, effective January 1, 2022 —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN
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Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

9)

CA
10)

CA
11)

CA
12)

CA
13)

Proposed Service Agreement with GE Precision Healthcare, LLC, an independent contractor,
containing non-standard terms and conditions, for maintenance and service of Q Street
Imaging Center equipment, for the period February 16, 2022 through February 15, 2027, in
an amount not to exceed $900,000 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Addendum to the Software Use Agreement 2017-025 with Strata Decision
Technology, LLC, an independent contractor, for management reporting software for the period
March 16, 2017 through March 15, 2022, extending the term for five years from March 16, 2022
through March 15, 2027, and increasing the maximum payable by $1,809,105, from $2,056,164
to $3,865,269, to cover the extended term —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Third Amendment to Credit Agreement 011-2019 with PNC Bank, National
Association (PNC Bank) for a revolving line of credit for the period March 1, 2019 through
February 28, 2022, extending the maturity date of the Line of Credit to a date not later than
March 1, 2023, amending the Credit Agreement to provide for an interest rate based on One
Month Bloomberg Short-Term Bank Yield Index, provided that the Line of Credit shall otherwise
be substantially on the same terms set out in the Credit Agreement, and providing that the
maximum available principal amount of credit provided under the Credit Agreement may not
exceed $20,000,000 and that any indebtedness incurred thereunder at any time shall be
secured only by personal property, substantially the same as the personal property described
in the General Security and Pledge Agreement, and delegating authority to certain officers —
APPROVE; ADOPT RESOLUTION; AUTHORIZE AND DIRECT ANY TWO OF THE
FOLLOWING OFFICERS (EACH, AN “AUTHORIZED OFFICER”) OF THE AUTHORITY, FOR
AND IN THE NAME OF AND ON BEHALF OF THE AUTHORITY, TO EXECUTE THE THIRD
AMENDMENT TO CREDIT AGREEMENT, OR A NEW CREDIT AGREEMENT IF THE
AUTHORIZED OFFICERS DETERMINE THAT A NEW CREDIT AGREEMENT IS
ADVISABLE, AND AN AMENDMENT TO THE NOTE, OR A NEW NOTE IF THE
AUTHORIZED OFFICERS DETERMINE THAT A NEW NOTE IS ADVISABLE, AS THE
AUTHORIZED OFFICERS EXECUTING THE SAME, TOGETHER WITH THE VICE
PRESIDENT & GENERAL COUNSEL OF THE AUTHORITY, SHALL APPROVE: CHAIRMAN
OF THIS BOARD, VICE-CHAIRMAN OF THIS BOARD, CHIEF EXECUTIVE OFFICER OF
THE AUTHORITY OR CHIEF FINANCIAL OFFICER OF THE AUTHORITY

Proposed retroactive Amendment No. 2 to Memorandum of Understanding 61320 with Kern
Health Systems, an independent contractor, for translation services for Kern Medical Center
patients for the period December 14, 2020 through December 13, 2021, extending the term for
an additional period from December 14, 2021 through December 31, 2022, and increasing the
maximum payable by $600,000, from $425,000 to $1,025,000, to cover the extended term —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Service Agreement with International Business Machine Corporation, an
independent contractor, containing non-standard terms and conditions, for electronic resources
for medication safety from February 16, 2022 through February 15, 2025, in an amount not to
exceed $80,212 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN
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Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

14)

CA
15)

CA
16)

CA
17)

CA

18)

CA
19)

Proposed retroactive Amendment No. 1 to Agreement 039-2021 with Healthcare Performance
Group, Inc., an independent contractor, for professional consulting services to assist with
staffing shortages related to Cerner Millennium support for the period June 11, 2021 through
June 10, 2022, increasing the maximum payable by $198,720, from $200,000 to $398,720, to
cover the term —

APPROVE; AUTHORIZE CHIEF EXECUTIVE OFFICER TO SIGN

Proposed retroactive Amendment No. 2 to Agreement 006-2020 with Neurodiagnostic
Workforce LLC, an independent contractor, for neurodiagnostic monitoring services for the
period February 12, 2020 through February 11, 2022, extending the term for two years from
February 12, 2022 through February 11, 2024, and increasing the maximum payable by
$900,000, from $752,000 to $1,652,000, to cover the extended term —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Amendment No. 1 to Agreement 03219 with Rehana Rafig, M.D., a contract
employee, for professional medical services in the Department of Family Medicine, Division of
Pediatrics, from February 16, 2019 through February 15, 2022, extending the term for an
additional period from February 16, 2022 through June 30, 2022, and increasing the maximum
payable by $60,000, from $350,000 to $410,000, to cover the extended term —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed retroactive Agreement with Patrick G. Pieper, M.D., a contract employee, for
professional medical services in the Department of Surgery from February 1, 2022 through
January 31, 2025, in an amount not to exceed $1,846,000, plus applicable benefits —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Agreement with McMurtrey Lince, Inc., an independent contractor, for construction
services related to hospital pharmacy renovations and HVAC installation, effective February
16, 2022, in an amount not to exceed $467,504 —

MAKE A FINDING THE PROJECT IS EXEMPT FROM FURTHER CEQA REVIEW PER
SECTIONS 15301, 15302 AND 15061(B)(3) OF STATE CEQA GUIDELINES; APPROVE;
AUTHORIZE CHAIRMAN TO SIGN; AUTHORIZE CHIEF EXECUTIVE OFFICER TO
APPROVE FUTURE CHANGE ORDERS IN AN AMOUNT NOT TO EXCEED 10% OF
$467,504

Proposed Agreement with James E. Thompson, Inc., doing business as JTS Construction, an
independent contractor, for construction services related to renovations at 3551 Q Street,
effective February 16, 2022, in an amount not to exceed $561,143 —

MAKE A FINDING THE PROJECT IS EXEMPT FROM FURTHER CEQA REVIEW PER
SECTIONS 15301, 15302 AND 15061(B)(3) OF STATE CEQA GUIDELINES; APPROVE;
AUTHORIZE CHAIRMAN TO SIGN; AND AUTHORIZE CHIEF EXECUTIVE OFFICER TO
APPROVE FUTURE CHANGE ORDERS IN AN AMOUNT NOT TO EXCEED 10% OF
$567,143
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Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

CA
20)

CA

21)

22)

23)

CA
24)

Proposed Amendment No. 3 to Agreement 07816 with Paul Dhanens Architect, Inc., an
independent contractor, for architectural design services for budgeted construction projects for
the period July 1, 2016 through June 30, 2023, increasing the maximum payable by $250,000,
from $700,000 to $950,000, to cover the term —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Purchase Order Agreement with Acist Medical Systems, Inc., an independent
contractor, containing non-standard terms and conditions, for repair of Cath lab equipment,
effective February 16, 2022, in an amount not to exceed $20,125 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Kern County Hospital Authority Chief Financial Officer report —
RECEIVE AND FILE

Kern County Hospital Authority Chief Executive Officer report —
RECEIVE AND FILE

Claims and Lawsuits Filed as of January 31, 2022 —
RECEIVE AND FILE

ADJOURN TO CLOSED SESSION

25)

26)

27)

CLOSED SESSION

Request for Closed Session regarding peer review of health practitioners (Health and Safety
Code Section 101855(j)(2)) —

Request for Closed Session for the purpose of discussion or taking action on authority trade
secrets (Health and Safety Code Section 101855(e)(1)) —

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION
(Government Code Section 54956.9(d)(1)) Name of case: Marcel Monji v. County of Kern, et
al., United States District Court, Eastern District of California, Case No. 1:19-cv-01526-JLT-
BAK (SKO) —

RECONVENE FROM CLOSED SESSION

REPORT ON ACTIONS TAKEN IN CLOSED SESSION

ADJOURN TO WEDNESDAY, MARCH 16, 2022 AT 11:30 A.M.
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Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

SUPPORTING DOCUMENTATION FOR AGENDA ITEMS

All agenda item supporting documentation is available for public review at Kern Medical Center in the
Administration Department, 1700 Mount Vernon Avenue, Bakersfield, 93306 during regular business
hours, 8:00 a.m. — 5:00 p.m., Monday through Friday, following the posting of the agenda. Any
supporting documentation that relates to an agenda item for an open session of any regular meeting
that is distributed after the agenda is posted and prior to the meeting will also be available for review
at the same location.

AMERICANS WITH DISABILITIES ACT
(Government Code Section 54953.2)

The Kern Medical Center Conference Room is accessible to persons with disabilities. Disabled
individuals who need special assistance to attend or participate in a meeting of the Kern County
Hospital Authority Board of Governors may request assistance at Kern Medical Center in the
Administration Department, 1700 Mount Vernon Avenue, Bakersfield, California, or by calling (661)
326-2102. Every effort will be made to reasonably accommodate individuals with disabilities by making
meeting material available in alternative formats. Requests for assistance should be made five (5)
working days in advance of a meeting whenever possible.
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Kern County Hospital Authority Board of Governors Agenda

Regular Meeting
02.16.2022

23) CLAIMS AND LAWSUITS FILED AS OF JANUARY 31, 2021 —
RECEIVE AND FILE

A) Claim in the matter of Laura Michelle Fuller

B) Unfair Practice Charge in the matter of Service Employees International Union, Local 521 v.
Kern Medical Center, Case NO. LA-CE-1553-M

C) Amended Unfair Practice Charge in the matter of Service Employees International Union, Local
521 v. Kern Medical Center, Case NO. LA-CE-1553-M

D) Notice of Filing of Discrimination Complaint in the matter of Maria Chavez; DFEH Case No.
202109-14859624; EEOC No. 37A-2022-00748-C
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BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 16, 2022

Subject: Proposed Resolution in the matter of making findings pursuant to Government Code Section
54953, as amended by Assembly Bill 361, and authorizing the continued use of virtual meetings

Recommended Action: Approve; Adopt Resolution
Summary:

On March 17, 2020 Governor Newsom issued Executive Order N-29-20 due to the COVID-19 pandemic.
These orders specified relaxed provisions of meetings under the Ralph M. Brown Act (California’s open
meeting law; “Brown Act”) allowing meetings to be conducted through teleconferencing. Executive
Order N-29-20 expired on September 30, 2021. In response, on September 16, 2021, Governor
Newsom signed Assembly Bill (AB) 361, which amends Government Code Section 54953 clarifying the
Brown Act regulations and restrictions relating to the use of teleconferencing to conduct public
meetings.

Discussion:

Currently the Brown Act states that should a legislative body elect to use teleconferencing it must
identify each teleconferencing location in the public notice and agenda. The agenda is required to be
posted at all teleconferencing locations and all locations must be publicly accessible. Additionally, a
qguorum of the members of the legislative body must participate from a teleconferencing location that
is physically within the jurisdictional boundaries of the public agency.

Governor Newsom issued Executive Order N-29-20 suspending the Brown Act requirements due to the
COVID-19 pandemic with the intention of facilitating social distancing and the mitigation of COVID-19.
The Executive Order expired on September 30, 2021. In response on September 16, 2021 Governor
Newsom signed AB 361 to replace the expired Executive Order.

Similar to Executive Order N-29-20, AB 361 applies during a State of Emergency proclaimed by the
Governor. In addition to the State of Emergency, one of the following conditions must apply:

e State or local officials have impose or recommended measures to promote social distancing,

e The legislative body is meeting to determine whether, because of the emergency, meeting in
person would present imminent risks to the health or safety of attendees; or

e The legislative body has determined that, because of the emergency, meeting in person
presents imminent risks to the health or safety of attendees.

Owned and Operated by the Kern County Hospital Authority
A Desighated Public Hospital
1700 Mount Vernon Avenue | Bakersfield, CA 93306 | (661) 326-2000 | KernMedical.com
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If the prerequisites mentioned above are met AB 361 provides an exemption to the regular Brown Act

teleconferencing requirements and an alternate set of requirements will apply. Those requirements
include:

e Adequate notice of the meeting and posting an agenda as required by the Brown Act;

e The agenda is not required to list each teleconference location or be physically posted at each
teleconference location;

e [f thereis a disruption in the public broadcast or the call-in or internet-based meeting service,
the legislative body must cease and take no further action on agenda items until public access is
restored; and

e Local agencies cannot require that public comment be submitted prior to the meeting, and
must allow for live public comment during the specified public comment period of the meeting.

AB 361 sunsets on January 1, 2024. If your Board determines that it is in the best interest of public
health and safety to continue to hold virtual public meetings, continued reliance will require your

Board to reevaluate and adopt a new resolution every 30 days.

Therefore, it is recommended that your Board adopt the attached Resolution.



BEFORE THE BOARD OF GOVERNORS
OF THE KERN COUNTY HOSPITAL AUTHORITY

In the matter of: Resolution No. 2022-

MAKING FINDINGS PURSUANT TO
GOVERNMENT CODE SECTION 54953, AS
AMENDED BY ASSEMBLY BILL 361, AND
AUTHORIZING THE CONTINUED USE OF
VIRTUAL MEETINGS

I, MONA A. ALLEN, Authority Board Coordinator for the Kern County Hospital
Authority, hereby certify that the following Resolution, on motion of Director
seconded by Director , was duly and regularly adopted by the Board of
Governors of the Kern County Hospital Authority at an official meeting thereof on the 16th
day of February, 2022, by the following vote, and that a copy of the Resolution has been
delivered to the Chairman of the Board of Governors.

AYES:
NOES:
ABSENT:
MONA A. ALLEN

Authority Board Coordinator
Kern County Hospital Authority

Mona A. Allen

RESOLUTION
Section 1. WHEREAS:

@ As a result of the COVID-19 pandemic, Governor Newson issued Executive
Order Nos. N-08-21, N-25-20 and N-29-20, which suspended certain provisions of the
Ralph M. Brown Act to allow legislative bodies to conduct public meetings without strict
compliance with the teleconferencing provisions of the Brown Act; and



(b) Assembly Bill 361, signed into law on September 16, 2021, amended
Government Code section 54953, effective October 1, 2021, to provide relief from the
teleconferencing provisions of the Brown Act under certain circumstances provided the
legislative body makes certain findings; and

(c) As a result of the COVID-19 pandemic, the Governor proclaimed a state of
emergency on March 4, 2020, in accordance with section 8625 of the California
Emergency Services Act, and the state of emergency remains in effect; and

d) As a result of the COVID-19 pandemic, the California Department of
Public Health and County of Kern Public Health Services continue to recommend
measures to promote social distancing.

NOW, THEREFORE, IT IS HEREBY RESOLVED by the Board of Governors
of the Kern County Hospital Authority, as follows:

1. This Board finds the facts recited herein are true, and further finds that this
Board has jurisdiction to consider, approve, and adopt the subject of this Resolution.

2. This Board hereby finds that the state of emergency continues to directly
impact the ability of the members of the Board of Governors to meet safely in person, and
further that state and local officials continue to impose or recommend measures to promote
social distancing.

3. This Board hereby authorizes the Board of Governors to continue to
conduct public meetings in accordance with Government Code section 54953, as amended
by Assembly Bill 361.

4. This Resolution will be in effect during the period in which state or local
public officials impose or recommend measures to promote social distancing.

5. This Resolution shall take effect immediately upon its adoption and remain
in effect until March 16, 2022,

6. This Board shall reevaluate the above findings on March 16, 2022, and
every 30 days thereafter.

7. Resolution No. 2022-001, adopted by the Board of Governors on January
19, 2022, is hereby repealed and superseded by this Resolution.

8. This Board hereby directs staff to take all actions necessary to carry out the
intent and purpose of this Resolution.

9. The Authority Board Coordinator shall provide copies of this Resolution to
the following:
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Members, Board of Governors
Chief Executive Officer
Legal Services Department
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SUMMARY OF PROCEEDINGS

KERN COUNTY HOSPITAL AUTHORITY
BOARD OF GOVERNORS

Kern Medical Center
1700 Mount Vernon Avenue
Bakersfield, California 93306

Regular Meeting
Wednesday, January 19, 2022

11:30 A.M.

BOARD RECONVENED

Board Members: Alsop, Berjis, Bigler, Brar, Kitchen, McLaughlin, Pelz
Roll Call: 6 Present, 1 Absent - Alsop

NOTE: The vote is displayed in bold below each item. For example, Alsop-McLaughlin
denotes Director Alsop made the motion and Director McLaughlin seconded the motion.

CONSENT AGENDA/OPPORTUNITY FOR PUBLIC COMMENT: ALL ITEMS LISTED WITH
A "CA" ARE CONSIDERED TO BE ROUTINE AND APPROVED BY ONE MOTION.

BOARD ACTION SHOWN IN CAPS

PUBLIC PRESENTATIONS

1) This portion of the meeting is reserved for persons to address the Board on any matter not on
this agenda but under the jurisdiction of the Board. Board members may respond briefly to
statements made or questions posed. They may ask a question for clarification, make a referral
to staff for factual information or request staff to report back to the Board at a later meeting. In
addition, the Board may take action to direct the staff to place a matter of business on a future
agenda. SPEAKERS ARE LIMITED TO TWO MINUTES. PLEASE STATE AND SPELL YOUR
NAME BEFORE MAKING YOUR PRESENTATION. THANK YOU!



Kern County Hospital Authority Board of Governors

Regular Meeting
01.19.2022

GABRIEL GARCIA, BRANDEE COFFIA, GENEVIEVE TOMADA, LAKISA DOSS, CORINA
ANDERSON, LAURA CHAVEZ, MARGARET MURO, GEORGE PFISTER, CHLOE ENGLISH,
LOREAL JAMES, APRIL OETTING, GUADALUPE ULLOA, LIVIER VIDALES, MONICA
GONZALEZ, MARISOL CASTRO, JAMIE BANKS, ALECIA, ALECIA ROSETTE, REBECCA
RADICA, JENNIFER ARVIZU, CEASAR SANCHEZ, TABATHA LYONS, EVA HERNANDEZ, NYDIA
MADERA OBIEDO, ANGELA AGUILAR, MA LEAH KOLENDO, JENNY SANTOS, LINNELL
JAMERO, THERESA WILKINS, TINA ZAPATA, MIRIAM PINEDA, JOVITA BRAVO, PAIGE
CRUMB, AND ASHLEY BAILEY HEARD REGARDING SEIU, LOCAL 521 CONTRACT
NEGOTIATIONS; DIRECTOR BERJIS REQUESTED CHIEF EXECUTIVE OFFICER SCOTT
THYGERSON RESPOND; SCOTT THYGERSON RESPONDED WITH AN UPDATE ON THE
STATUS OF CONTRACT NEGOTIATIONS

BOARD MEMBER ANNOUNCEMENTS OR REPORTS

2) On their own initiative, Board members may make an announcement or a report on their own
activities. They may ask a question for clarification, make a referral to staff or take action to
have staff place a matter of business on a future agenda (Government Code section
54954.2(a)(2)) —

NO ONE HEARD
INTRODUCTION

3) Introduction of Kern County Hospital Authority Chief Nursing Officer Dawn C. LeRoy, RN, MSN,
CEN-BC -
CHIEF EXECUTIVE OFFICER SCOTT THYGERSON MADE INTRODUCTION; DAWN C.
LEROY HEARD

RECOGNITION

4) Presentation by the Chief Executive Officer recognizing the ‘Association of Kern County Nurse
Leaders 2022 nominees from Kern Medical Center —
CHIEF EXECUTIVE OFFICER SCOTT THYGERSON MADE PRESENTATION; CHAIRMAN
BIGLER CONGRATULATED THE NOMINEES

ITEMS FOR CONSIDERATION

CA

5) Proposed Resolution in the matter of making findings pursuant to Government Code Section
54953, as amended by Assembly Bill 361, and authorizing the continued use of virtual meetings
APPROVED; ADOPTED RESOLUTION 2022-001
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

CA

6) Minutes for the Kern County Hospital Authority Board of Governors regular meeting on
December 15, 2021 —
APPROVED

Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.19.2022

7

CA

8)

CA
9)

CA
10)

CA
11)

CA
12)

CA
13)

Proposed retroactive Resolution reaffirming the prior appointments of Scott Thygerson,
Andrew J. Cantu, Tyler S. Whitezell, and Glenn E. Goldis, M.D., and affirming the recent
appointment of Dawn C. LeRoy, RN, MSN, CEN-BC, as Officers of the Kern County Hospital
Authority, effective December 27, 2021 —

APPROVED; ADOPTED RESOLUTION 2022-002

Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Kern County Hospital Authority Organizational Chart effective January 19, 2022 —
APPROVED
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Second Amendment to Operating Agreement of Kern Medical Surgery Center, LLC,
appointing Renee Villanueva to the Board of Managers in place of Russell V. Judd, effective
January 19, 2022 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 001-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Purchase Order with TSI, Inc., an independent contractor, containing non-standard
terms and conditions, for annual calibration services of PortaCount devices used for N95
respirator mask fit testing from January 19, 2022 through January 18, 2027, in an amount not
to exceed $10,000 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 002-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Software Subscription Agreement with Rarestep, Inc., doing business as Fleetio, an
independent contractor, containing non-standard terms and conditions, for an electronic fleet
management tracking system from January 31, 2022 through January 30, 2023, in an amount
not to exceed $4,632 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 003-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Amendment No. 6 to Agreement 1048-2010 with Total Renal Care, Inc., an
independent contractor, for acute dialysis services for the period December 1, 2010 through
January 29, 2022, extending the term from January 30, 2022 through November 30, 2023, and
increasing the maximum payable by $3,061,000, from $4,525,000 to $7,586,000, to cover the
term —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 004-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed retroactive Business Associate Agreement with Varian Medical Systems, Inc., an
independent contractor, containing non-standard terms and conditions, for the term of the
underlying services agreement from November 5, 2021 through November 4, 2024 —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 005-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.19.2022

CA
14)

CA
15)

CA
16)

CA
17)

CA
18)

CA
19)

Proposed retroactive Amendment No. 1 to Agreement 01317 with TALX Corporation, a
provider of Equifax Workforce Solutions, an independent contractor, for employment
verification and unemployment cost management services for the period January 1, 2017
through December 31, 2021, extending the term for three years from January 1, 2022 through
December 31, 2024, in an amount not to exceed $20,000 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 006-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Professional Service Agreement and Telemedicine Credentialing and Privileging
Agreement with Retina Vue, P.C., an independent contractor, containing non-standard terms
and conditions, for remote ophthalmology and delegated credentialing services, from January
19, 2022 through January 18, 2027, in an amount not to exceed $200,000 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENTS 007-2022 AND 008-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Amendment No. 1 to Agreement 014-2020 with Virtual Radiologic Professionals of
California, P.A., an independent contractor, for remote radiology afterhours interpretation
services for the period April 15, 2020 through April 14, 2022, increasing the maximum payable
by $218,000, from $910,000 to $1,128,000, to cover the term —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 009-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Purchase Order Agreement with TIMS Medical by Foresight Imaging, LLC, an
independent contractor, containing non-standard terms and conditions, for preventive
maintenance, repairs and required software updates of fluoroscopy equipment in the Radiology
Department from January 19, 2022 through January 18, 2026, in an amount not to exceed
$10,000 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENTS 010-2022, 010A-2022
AND 011-2022

Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed First Amendment to Enhanced Purchasing Agreement 2017-002A with Quorum
Purchasing Advantage, LLC, an independent contractor, for access to group purchasing
services, for the period February 1, 2017 through January 31, 2022, extending the term for five
years from February 1, 2022 through January 31, 2027 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 012-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Proposed Service Request with Presidio Networked Solutions Group LLC, an independent
contractor, containing non-standard terms and conditions, for network remediation and
technical support, effective January 19, 2022, in an amount not to exceed $92,250 plus
applicable taxes —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 013-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.19.2022

CA
20)

CA
21)

22)

NOTE:

23)

24)

CA
25)

Proposed retroactive Side Letter of Agreement with Service Employees International Union,
Local 521, to implement minimum wage increase, effective January 1, 2022 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN AGREEMENT SUBJECT TO APPROVAL AS
TO FORM BY COUNSEL

WITHDRAWN

Proposed Engagement Letter from Moss-Adams LLP, an independent contractor, regarding
the audit of Kern Medical Center financial statements for the fiscal year ended June 30, 2022,
in an amount not to exceed $203,000 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 014-2022
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

Presentation on Report of Independent Auditors from Moss Adams LLP regarding the audit of
Kern Medical Center financial statements for the fiscal year ended June 30, 2021 —

STELIAN DAMU, KIMBERLY SOKOLOFF AND KRISTIN OLKO, MOSS ADAMS LLP,
HEARD; CHAIRMAN BIGLER THANKED CHIEF FINANCIAL OFFICER ANDREW CANTU
AND HIS TEAM FOR THEIR WORK ON THE ANNUAL AUDIT; RECEIVED AND FILED;
REFERRED TO KERN COUNTY BOARD OF SUPERVISORS

Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

DIRECTOR ALSOP JOINED THE MEETING AFTER THE DISCUSSION AND VOTE ON ITEM
22

Kern County Hospital Authority Chief Financial Officer report —
CHIEF FINANCIAL OFFICER ANDREW CANTU HEARD; RECEIVED AND FILED
McLaughlin-Berjis: All Ayes

Kern County Hospital Authority Chief Executive Officer report —
CHIEF EXECUTIVE OFFICER SCOTT THYGERSON HEARD; RECEIVED AND FILED
Pelz-Berjis: All Ayes

Claims and Lawsuits Filed as of December 31, 2021 —
RECEIVED AND FILED
Pelz-McLaughlin: 6 Ayes; 1 Absent - Alsop

ADJOURNED TO CLOSED SESSION
McLaughlin-Alsop

26)

27)

CLOSED SESSION

Request for Closed Session regarding per review of health facilities (Health and Safety Code
Section 101855(j)(2)) —SEE RESULTS BELOW

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION
(Government Code Section 54956.9(d)(1)) Name of case: William Coughran v. Kern County
Hospital Authority; and DOES 1 through 50, Inclusive, Kern County Superior Court Case No.
BCV-21-100662 — SEE RESULTS BELOW
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.19.2022

28)

29)

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION
(Government Code Section 54956.9(d)(1)) Name of case: Kern County Hospital Authority, a
Governmental entity v. California Department of Corrections and Rehabilitation, et al., Kern
County Superior Court Case No. BCV-20-102979 DRL — SEE RESULTS BELOW

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION
(Government Code Section 54956.9(d)(1)) Name of case: Farzin Tayefeh, M.D., et al. v.
County of Kern, et al., Kern County Superior Court, Case No. BCV-15-100647 — SEE
RESULTS BELOW

RECONVENED FROM CLOSED SESSION
Alsop-Brar

REPORT ON ACTIONS TAKEN IN CLOSED SESSION

Item No. 26 concerning Request for Closed Session regarding per review of health facilities
(Health and Safety Code Section 101855(j)(2)) — HEARD; NO REPORTABLE ACTION TAKEN

Item No. 27 concerning CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED
LITIGATION (Government Code Section 54956.9(d)(1)) Name of case: William Coughran v.
Kern County Hospital Authority; and DOES 1 through 50, Inclusive, Kern County Superior Court
Case No. BCV-21-100662 — HEARD; NO REPORTABLE ACTION TAKEN

Item No. 28 concerning CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED
LITIGATION (Government Code Section 54956.9(d)(1)) Name of case: Kern County Hospital
Authority, a Governmental entity v. California Department of Corrections and Rehabilitation, et
al., Kern County Superior Court Case No. BCV-20-102979 DRL — HEARD; NO REPORTABLE
ACTION TAKEN

Item No. 29 concerning CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED
LITIGATION (Government Code Section 54956.9(d)(1)) Name of case: Farzin Tayefeh, M.D.,
et al. v. County of Kern, et al., Kern County Superior Court, Case No. BCV-15-100647 —
HEARD; NO REPORTABLE ACTION TAKEN

ADJOURNED TO WEDNESDAY, FEBRUARY 16, 2022 AT 11:30 A.M.

Alsop

s/

/s/

Mona A. Allen
Authority Board Coordinator

Russell E. Bigler
Chairman, Board of Governors
Kern County Hospital Authority
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BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 16, 2021

Subject: Proposed Retroactive Asset Purchase Agreement with Walgreen Co. for the Transfer of
Prescription Files and Remaining Pharmaceutical Inventory, Containing Non-Standard Terms and
Conditions

Recommended Action: Approve; Authorize Chief Executive Officer to Sign

Summary:

On November 17, 2021, your Board held a public hearing to consider the proposed closure of the Kern Medical
Center Campus Pharmacy, located at 2014 College Avenue, Bakersfield 93305, and Sagebrush Medical Plaza
Pharmacy, located at 1111 Columbus Street, Suite 2000, Bakersfield 93305 due to the impacts of Governor
Newsom'’s Executive Order N-01-19 which requires all Medi-Cal pharmacy services to transition from managed
care to fee-for-service Medi-Cal. This directive, subsequently named Medi-Cal Rx results in outpatient pharmacy
prescriptions being reimbursed at their acquisition cost plus a small dispensing fee, creating a significant
financial shortfall in pharmacy operations. During this meeting, your Board approved the closure and directed
staff to determine the specific actions necessary to implement the change in services.

In order to implement the closure, Kern Medical was required to transfer all prescription files to a successor
licensed pharmacy. After a thorough search, Kern Medical identified Walgreen Co. (Walgreens) as a pharmacy
willing and best able to serve the needs of our patient population due to their multiple locations and relative
distance to the Kern Medical hospital and clinics and agreed to a combined purchase price of $595,000, subject
to final volume of records at transfer and the purchase of $335,000 in inventory. This transfer became effective
January 27, 2022. Due to the timing and nature of the transaction, Kern Medical agreed to the terms of the
Agreement in order to minimize the financial impact of operating beyond the January 1, 2022 effective date of
Medi-Cal Rx. Through this Agreement, Walgreens will notify all patients of the transfer of records.

The Agreement contains nonstandard terms and cannot be approved as to form by Counsel to the restrictive
covenants in the Agreement. While likely unenforceable under existing law, the Agreement nonetheless restricts
the ability of Kern Medical to operate, own, lease, engage or participate as an owner, partner, employee, etc.,
any retail drug store, clinic pharmacy, or pharmacy business that completes with Walgreens's retail
pharmaceutical operation within a 15-mile radius of each Kern Medical pharmacy location for a period of five
years from January 27, 2022. Efforts were made, including proposing a shorter term, to negotiate this
nonstandard term to no avail. As noted above, in order to minimize the financial impact of continuing to operate
the pharmacies, and due the lack of interest in available retail pharmacies to assume responsibility for the
pharmacy records, as required by law, staff felt it was imperative that the agreement be signed with this
nonstandard term.

Therefore, it is recommended that your Board retroactively approve the Asset Purchase Agreement with
Walgreen Co., and authorize the Chief Executive Officer to sign.

Owned and Operated by the Kern County Hospital Authority
A Desighated Public Hospital
1700 Mount Vernon Avenue | Bakersfield, CA 93306 | (661) 326-2000 | KernMedical.com



ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as
of j(m. ﬂ5__, 2022, by and among WALGREEN CO., an Illinois corporation (“Buyer”), KERN
COUNTY HOSPITAL AUTHORITY, a California public agency (the “Seller”).

WHEREAS, the Seller owns and operates the prescription pharmacies listed in Schedule I,
attached hereto (each a “Pharmacy” and collectively, the “Pharmacies”) in the locations listed in
Schedule I (each a “Location” and collectively, the “Premises”); and

WHEREAS, Seller has served and currently serves as owner of the Pharmacies and will
materially benefit from the transactions contemplated by this Agreement; and

WHEREAS, Buyer desires to purchase from the Seller, and the Seller desires to sell to
Buyer, some or all of the Pharmacies’ stock of prescription pharmaceutical inventory and
prescription files located on the Premises, upon the terms and subject to the conditions set forth in
this Agreement;

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set
forth, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

ARTICLE I. PURCHASED AND EXCLUDED ASSETS; EXCLUDED LIABILITIES

1.1 Assets to be Purchased. The Seller agrees to sell to Buyer, and Buyer agrees to
purchase from the Seller, upon the terms and subject to the conditions set forth in this Agreement,
the following assets (the “Purchased Assets™):

(a) The Purchased Inventory (as defined and more fully described in Section
2.1), and all accompanying transaction history, transaction information and transaction
statement (the “3T documentation™), as required pursuant to the Drug Supply Chain
Security Act (the “DSCSA™);

(b) Any and all of Seller’s controlled substance invoices, DEA 222 forms (blue
copies), and annual controlled substance inventory logs dated within the last twenty-four
(24) months prior to Closing;

(c) Any and all prescriptions, prescription files and records, customer lists and
patient profiles, including (i) any files or records maintained electronically; and (ii) any
files or records added between the date of this Agreement and the date of transfer

(collectively, the “Records™); and

() Any and all other books and recordsrelated to the Pharmacies or other assets
of the Pharmacies, in each case that the parties agree should be transferred to Buyer in
order to convey ownership of the Inventory or Records to Buyer or to otherwise effectuate
the intention of this Agreement.



1.2 Excluded Assets. Notwithstanding the provisions of Section 1.1, the Purchased
Assets shall not include the following assets of the Seller (collectively, the “Excluded Assets”):

(a) The Excluded Inventory described on Exhibit A (the “Excluded
Inventory”); and

(b) All assets of the Seller not included in the Purchased Assets, including (1)
all hard copy prescriptions, prescription files and records older than thirty-six (36) months
prior to the Closing Date; (ii) prescription files and records maintained electronically older
than thirty-six (36) months prior to the Closing Date; (iii) proof of receipt signature logs
older than twenty-four (24) months prior to the Closing Date, if applicable; (iv) cash, cash
deposits and accounts receivable related to periods ending prior to the Closing Date; (v)
store and trade fixtures, furniture and equipment; (vi) licenses, permits, contracts and
understandings of the Seller related to the Pharmacy; (vii) employee benefit plans,
programs or arrangements and all contracts of insurance; (viii) computer software
programs and systems (except those required to access the Records that are maintained
electronically on the Pharmacy computer) and any web sites; (ix) any corporate minute
books and the corporate seal of the Seller; (x) any and all of Seller’s controlled substance
invoices, DEA 222 forms (blue copies), and annual controlled substance inventory logs
dated older than twenty-four (24) months prior to Closing; and (xi) the 340B inventory.

1.3  Excluded Liabilities. Except as expressly set forth herein, Buyer shall not assume
or be obligated to pay, perform or otherwise discharge any liability or obligation of Seller
whatsoever, regardless of whether any such liabilities or obligations are absolute or contingent,
liquidated or unliquidated, or otherwise (collectively, the “Excluded Liabilities”). Seller shall
remain liable for all Excluded Liabilities, including any obligations arising out of the operation of
the Pharmacies prior to the Closing Date. Without limiting the generality of the foregoing, in no
event shall Buyer assume (a) any obligations of Seller under HIPAA or other applicable laws or
regulations, including the HIPAA privacy standard requiring accounting of certain disclosures of
Protected Health Information (“PHI”), as that term is defined in the Health Insurance Portability
and Accountability Act of 1996, P. L. 104-191, made by Seller prior to the Closing Date or (b) any
type of successor liability as to trade creditors, unemployment, income, property, sales or other
Taxes, or otherwise, it being understood that all such liabilities are Excluded Liabilities.

ARTICLE II. MERCHANDISE IDENTIFICATION AND VALUATION

2.1  Inventory included in Purchased Assets. Except for the Excluded Inventory, all
items in the Pharmacy’s stock of prescription pharmaceutical inventory (“Pharmaceutical
Inventory”) and any items in the Pharmacy’s stock of over-the-counter inventory (“Non
Pharmaceutical Inventory”) specifically identified as inventory to be included in the Purchased
Assets on Exhibit A and accompanied by 3T documentation (Pharmaceutical Inventory, together
with Non-Pharmaceutical Inventory, collectively, the “Purchased Inventory”). If proper 3T
documentation, as determined by Buyer in its sole discretion (“3T Documentation™), is not
included with the Purchased Inventory, Buyer has a right to refuse to purchase any or all of the
Purchased Inventory at Closing. In the event the Inventory count has occurred and Seller has not
provided 3T Documentation, Buyer may elect to return the Inventory to Seller and retain the




Inventory Amount with no further obligation to the Seller. In addition to Buyer’s rights to refuse
or return Inventory, Seller shall reimburse Buyer for all actual out-of-pocket expenses incurred by
Buyer due to Seller’s failure to deliver 3T Documentation as provided in this Section 2.1.

2.2  Handling of Excluded Inventory. The parties understand that Buyer will
purchase, and the Purchased Assets will include only those items of inventory that are determined
to be Purchased Inventory according to the procedures set forth on Exhibit A and that Buyer will
not purchase any Excluded Inventory. To the extent reasonably possible, Seller shall physically
separate all items of Excluded Inventory from the Purchased Inventory prior to Closing.

2.3  Valuation of the Inventory. The parties shall commission RGIS Inventory
Specialists or another mutually acceptable inventory valuation firm (the "Inventory Service") to
conduct a full review and valuation of the Purchased Inventory using the methods, standards and
procedures set forth in Exhibit A no later than two (2) business days following the Closing Date
and to determine the aggregate value of the Purchased Inventory as of the Closing Date (such
value, the "Inventory Amount"). The value of the Inventory Amount shall be determined in
accordance with the valuation procedures set forth on Exhibit A; provided that in no event shall
the Inventory Amount for the Purchased Inventory exceed the respective amount listed in Schedule
I (collectively the “Inventory Amounts”). Buyer is not required to purchase such excess. Any
Inventory Buyer declines to purchase hereunder shall be the property of Seller and shall constitute
Excluded Inventory.

ARTICLE III. PRESCRIPTION VOLUME AND VALUATION

3.1 Prescription Volume. Seller represents and warrants to Buyer and agrees, as of
the date of this Agreement, the average daily prescription count of the respective Pharmacy,
calculated over a seven (7) day calendar week is at least the respective amount listed in Schedule
I (each a “Current Volume” and collectively the “Current Volumes™).

3.2  Maintenance of Prescription Volume; Audit Rights. Between the date of this
Agreement and the Closing Date, Seller will take all steps reasonably necessary to maintain or
increase the respective Current Volume. Buyer shall have the right, at any time before Closing
upon reasonable notice and at Buyer’s expense, to audit the Seller’s prescription records to verify
the then-current average daily prescription count.

3.3  Required Minimum Prescription Count; Termination Right. If, at any time
between the date of this Agreement and the Closing Date, the average daily prescription count at
the respective Pharmacy falls below 95% of the respective Current Volume (rounded up to the
nearest whole number), Buyer shall have the right to terminate this Agreement.

3.4  Valuation. The parties agree that the Records are a material part of the Purchased
Assets and, together with the Retention Bonus (as defined below) referred to in Section 4.2(b), if
any, and the covenants referred to in Sections 4.3(b) and (c) are valued at the respective amount
listed in Schedule I (each a “Records Amount” and collectively, the “Records Amounts™). The
parties further agree that the respective Records Amount will decrease in the event there is a
reduction in the daily prescription count at the respective Pharmacy between the date of this
Agreement and the Closing Date, which decrease shall be calculated as follows: (a) on a date




within fifteen (15) days of Closing (such date the “Verification Date™) the parties shall measure,
using the same procedures as used in measuring the Current Volumes, the average daily
prescription count at the respective Pharmacy prior to such date (such count, each a “Verification
Date Volume”); and (b) in the event the Verification Date Volume is less than the respective
Current Volume by five (5) percent or more, then the respective Records Amount shall be reduced
proportionately, without regard to the initial five (5) percent reduction. Solely for the purpose of
example, if the decrease between respective Current Volume and respective Verification Date
Volume is twenty-five (25) percent, then the decrease of the respective Records Amount would be
twenty (20) percent. Buyer’s calculation of the Verification Date Volume shall be conclusive.

ARTICLE IV. PURCHASE PRICE, PAYMENT AND ALLOCATION

4.1  Purchase Price. The purchase price (the “Purchase Price”) for the Purchased
Assets and the covenants and agreements set forth herein shall be an amount equal to the Records
Amounts (set forth in Section 3.4), plus the Inventory Amounts (set forth in Section 2.3).

4.2  Payment Procedures. Subject to Section 7.1, Buyer will pay the Purchase Price
as follows:

(a) An amount equal to the Records Amounts shall be paid at Closing by wire
transfer of immediately available funds pursuant to the wire transfer instructions provided
on Exhibit E, to an account or accounts designated by Seller, provided that if the Closing
occurs after 12 p.m. CST on the Closing Date, such amount shall be paid on the date that
is one (1) business day after the Closing Date. In the event that complete wire transfer
instructions, applicable lien payoffs, applicable UCC terminations and/or W-9 forms for
the wire recipient (collectively, the “Closing Payment Requirements”) are not provided to
Buyer by 12pm CST the business day prior to the Closing Date, Buyer may delay payment
of the Purchase Price until one (1) business day following receipt of the Closing Payment
Requirements, even if such date is after the Closing Date.

(b) Within five (5) business days of Buyer’s receipt of each of (i) a complete
inventory report, prepared in accordance with Article Il (which report shall identify the
Inventory and set forth the Inventory Amounts) and signed by representatives of Seller and
Buyer; (ii) the Record Data from the Final Conversion, and (iii) confirmation that the 3T
Documentation has been validated against the Purchased Inventory as being correct and
received in an acceptable manner by Buyer, Buyer shall review the inventory report and
either pay an amount equal to the Inventory Amounts by wire transfer of immediately
available funds to an account specified by Seller or notify Seller of any dispute to the
Inventory Amounts. In the event Buyer has notified Seller of a dispute, the parties shall
negotiate in good faith to resolve the dispute. Within five (5) business days of the day the
dispute is resolved, Buyer shall pay the agreed upon Inventory Amounts by wire transfer
of immediately available funds to an account specified by Seller.

4.3 Allocation of the Purchase Price. The Purchase Price will be allocated for Tax
purposes as set forth in this Section 4.3.




(a) For the Purchased Inventory, an amount equal to the Inventory Amounts
determined as set forth in Article II.

(b) For the covenants not to compete set forth in Section 6.7, an amount equal
to 20% of the Records Amounts actually paid, to be allocated among the covenantors at
their discretion; and

(©) The remainder of the Records Amounts shall be allocated to the Records.

Buyer and Seller will file Internal Revenue Service Form 8594 and all federal, state, local and
foreign Tax Returns in accordance with these allocations if applicable.

4.4  Sagebrush Medical Plaza Location Post-Closing Adjustment. Buyer and Seller
agree that if, during the period commencing on the Closing Date and continuing through the period
ending on the date that is the twenty-four (24) month anniversary of the Closing Date, any Person
uses the Sagebrush Medical Plaza Location for, or in connection with any retail drug store and/or
clinic pharmacy, then Seller shall reimburse Buyer an amount equal to twenty-five percent (25%)
of the Purchase Price (and the Purchase Price shall be reduced by that amount for all purposes of
this Agreement) within five (5) days of notice by Buyer to Seller of such restricted use of the
Sagebrush Medical Plaza Location by wire transfer of immediately available funds to an account
or accounts specified by Buyer. As used in this Section 4.4 and 4.5 below, the term "Person”
means any individual, corporation, partnership, joint venture, trust, governmental body or other
organization or entity.

4.5 Kern Medical Center Campus Pharmacy Location Post-Closing Adjustment.
Buyer and Seller agree that if, during the period commencing on the Closing Date and continuing
through the period ending on the date that is the twenty-four (24) month anniversary of the Closing
Date, any Person uses the Kern Medical Center Campus Location for, or in connection with any
retail drug store and/or clinic pharmacy, then Seller shall reimburse Buyer an amount equal to
twenty-five percent (25%) of the Purchase Price (and the Purchase Price shall be reduced by that
amount for all purposes of this Agreement) within five (5) days of notice by Buyer to Seller of
such restricted use of the Kern Medical Center Campus Location by wire transfer of immediately
available funds to an account or accounts specified by Buyer.

ARTICLE V. CLOSING

5.1  Closing. Assuming the satisfaction of the conditions precedent set forth in Article
IX, the closing (the “Closing”) of the purchase and sale of the Purchased Assets will occur on or
before (the “Anticipated Closing Date”) or another mutually agreeable date. The time
and date when Closing actually occurs is referred to herein as (the “Closing Date™). The purchase
and sale of the Purchased Assets contemplated by this Agreement shall be deemed completed on
the Closing Date.

5.2  Buyer’s Deliveries at Closing. At Closing, Buyer shall deliver to Seller the
following:




(a) The portion of the Purchase Price required to be paid by Buyer at Closing pursuant
to Section 4.2, by wire transfer of immediately available funds to an account or accounts specified
by Seller.

5.3  Seller’s Deliveries at Closing. At or before Closing (as specified below), Seller
shall deliver to Buyer each of the following:

() Possession of the Purchased Assets; provided, however, that delivery of the
Purchased Inventory by Seller and Buyer’s taking possession of the Purchased Inventory
shall not occur until the bulk transfer notices as contemplated in Section 7.2 have been
complied with;

(b) A Bill of Sale duly executed by an authorized officer of the Seller, in the
form attached hereto as Exhibit B;

(c) By 12pm CST one (1) business day prior to Closing, an IRS Form W-9 duly
executed by an authorized officer of the Seller;

(d) The Record Data, as contemplated by Section 6.3;

(e) A full and complete copy of Seller’s 3T Documentation as required for the
Purchased Inventory; and

€3] Such other instruments or documents as may be necessary or appropriate to
carry out the transactions contemplated hereby.

ARTICLE VI. ADDITIONAL AGREEMENTS OF THE PARTIES

6.1 Operation of the Pharmacies before Closing.

(a) Between the date hereof and the Closing Date, Seller shall operate the
Pharmacies only in the ordinary course and substantially as presently operated. Consistent
with the foregoing, Seller shall keep and maintain the Purchased Assets in good operating
condition and repair. Seller shall protect and preserve the integrity of all patient
information, instituting all necessary safeguards to ensure that such patient information and
other confidential information is delivered to Buyer. Seller shall preserve the goodwill of
the suppliers, contractors, licensors, employees, customers, payors, distributors and others
having business relations with the Pharmacies. In furtherance of the foregoing, Seller shall
maintain the Pharmacies’ normal operating hours, staffing levels, inventory levels and
merchandise mix.

(b) Except as expressly contemplated by this Agreement or except with the
express written approval of Buyer, Seller shall not: (i) take any action that is intended or
may reasonably be expected to result in (1) any of the representations and warranties set
forth in this Agreement being or becoming untrue in any material respect, (2) any of the
conditions to the Closing set forth in this Agreement not being satisfied or (3) any violation
of any provision of this Agreement, except, in each case, as may be required by applicable
law; or (ii) sell, lease, transfer or otherwise dispose of (including any transfers from the




Seller to any of its Affiliates or employees), or impose or suffer to be imposed any
encumbrance on, any of the Purchased Assets, including patient and other confidential
information, other than minor amounts of pharmaceutical inventory sold or otherwise
disposed of for fair value in the ordinary course of the Pharmacy’s business consistent with
past practice.

6.2  Signage. Seller shall permit Buyer to post a sign, provided by Buyer, at the front
entrance to each respective Location for a period of ninety (90) days after the Closing Date
advising customers that all prescription fi