a=KernMedical

AGENDA

KERN COUNTY HOSPITAL AUTHORITY
BOARD OF GOVERNORS

Kern Medical Center
1700 Mount Vernon Avenue
Conference Room 1058
Bakersfield, California 93306

Special Meeting
Wednesday, February 22, 2023

2:00 P.M.

BOARD TO RECONVENE

Board Members: Alsop, Berjis, Bigler, Brar, 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

Special Meeting
02.22.2023

2)

CA
3)

CA
4)

CA
o)

CA
6)

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 Emily Duran, Chief Executive Officer,
Kern Health Systems, for her dedication and service to the community and Kern Medical Center

RECEIVE AND FILE

ITEMS FOR CONSIDERATION

Minutes for the Kern County Hospital Authority Board of Governors regular meeting on January
18, 2023 -
APPROVE

Proposed retroactive Amendment No. 5 to Agreement 078-2018 with Ray A Morgan Company,
an independent contractor, for the period April 1, 2019 through March 31, 2024, for
replacement equipment, at no additional cost —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN; AUTHORIZE CHIEF EXECUTIVE OFFICER
TO SIGN FOR RECEIPT OF DELIVERY

Proposed retroactive Contract Supplement OPTY-708442 to Agreement 276-99 with Change
Healthcare Technologies, LLC, an independent contractor, for data migration services from
February 15, 2023 through February 14, 2025, in an amount not to exceed $41,140 —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN
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Kern County Hospital Authority Board of Governors Agenda
Special Meeting

02.22.2023

7)

CA
8)

CA
9)

CA
10)

CA
11)

Proposed retroactive Quote 2023-1781675 with Schneider Electric IT Corp., an independent
contractor, containing nonstandard terms and conditions, for on-site maintenance of data
center chillers, effective February 15, 2023, in an amount not to exceed $3,500, plus applicable
taxes —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN; AUTHORIZE CHIEF EXECUTIVE OFFICER
TO SIGN FOR RECEIPT OF DELIVERY

Proposed Order Number 369983.1 with Nuance Communications, Inc., an independent
contractor, for the purchase of dictation software for the Picture Archiving and Communication
System (PACS), for a term of two years, in an amount not to exceed $2,500 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Amended and Restated Credit Agreement with PNC Bank, National Association
(PNC Bank) for a revolving line of credit, extending the maturity date of the Line of Credit to a
date not later than March 1, 2024, amending and restating the previously approved Credit
Agreement and certain administrative amendments necessary to comply with PNC Bank
current policies, provided that the Line of Credit shall otherwise be substantially on the same
terms set out in the previously approved Credit Agreement, and providing further 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 previously executed General Security and Pledge Agreement, in favor of PNC Bank ,
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
AMENDED AND RESTATED CREDIT AGREEMENT 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: CHAIR OF THIS BOARD, VICE-CHAIR OF THIS BOARD, CHIEF EXECUTIVE
OFFICER OF THE AUTHORITY OR CHIEF FINANCIAL OFFICER OF THE AUTHORITY

Proposed Amendment No. 7 to Agreement 20119 with Juan M. Lopez, M.D., a contract
employee, for professional medical and administrative services in the Department of Obstetrics
and Gynecology, for the period July 1, 2019 through February 28, 2023, extending the term for
one month from March 1, 2023 through March 31, 2023, and increasing the maximum
payable by $40,000, from $1,660,000 to $1,700,000, to cover the extended term —
APPROVE; AUTHORIZE CHAIRMAN TO SIGN

Proposed Amendment No. 1 to Agreement 19120 for Personal/Professional Services with
Cofer & Oberlies, Inc., doing business as Open and Shut Enterprises, an independent
contractor, for service and maintenance of commercial gate systems, for the period March 30,
2020 through March 29, 2023, extending the term for three years from March 30, 2023 through
March 29, 2026, at no additional cost —

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

02.22.2023

12)

13)

CA

14)

CA
15)

CA
16)

CA
17)

CA
18)

Proposed retroactive Personal/Professional Services Agreement with Perspective Design
Architects, Inc., doing business as PDA, Inc., an independent contractor, for architectural
design services for budgeted construction projects, for the period February 15, 2023 through
February 14, 2026, in an amount not to exceed $750,000 —

APPROVE; AUTHORIZE CHAIRMAN TO SIGN

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, 2022 —

HEAR PRESENTATION; RECEIVE AND FILE; REFER TO KERN COUNTY BOARD OF
SUPERVISORS

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

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

Monthly report on What’s Happening at Kern Medical Center —
RECEIVE AND FILE

Miscellaneous Correspondence as of January 31, 2023 —
RECEIVE AND FILE

Claims and Lawsuits Filed as of January 31, 2023 —
RECEIVE AND FILE

ADJOURN TO CLOSED SESSION

19)

20)

21)

CLOSED SESSION

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

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION (Government
Code Section 54956.9(d)(1)) Name of case: Jihad Akil Hashim v. Kern County Hospital
Authority, (A California Public Entity), and DOES 1 through 50, inclusive, Defendants, United
States District Court, Eastern District of California, Case No. 1:21-cv-00773-JLT-CDB —

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION (Government
Code Section 54956.9(d)(1)) Name of case: Maria Elena Lopez-Rodriguez v. Kern Medical
Surgery Center, LLC (a California Limited Liability Company); Kern Medical Center Foundation
(a California Corporation); Kern Medical Center (an organization form unknown); Kern County
Hospital Authority (an organization form unknown; Marie Ruffin (an Individual); and DOES 3-
100, inclusive, Defendants, United States District Court, Eastern District of California, Case
No. 1:20-cv-01187-ADA-CDB —
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Kern County Hospital Authority Board of Governors Agenda

Special Meeting
02.22.2023

22)

23)

24)

25)

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION (Government
Code Section 54956.9(d)(1)) Name of case: Service Employees International Union, Local 521
Plaintiff/Petitioner, v. Kern County Hospital Authority, Kern Medical Surgery Center, LLC, and
DOES 1-25, Defendants/ Respondents, Kern County Superior Court Case No. BCV-22-101782
JEB —

CONFERENCE WITH LEGAL COUNSEL - FORMALLY INITIATED LITIGATION (Government
Code Section 54956.9(d)(1)) Name of case: Service Employees International Union, Local 521,
Charging Party, v. Kern County Hospital Authority, Respondent, Public Employment Relations
Board Case No. LA-CE-1580-M —

CONFERENCE WITH LABOR NEGOTIATORS - Agency designated representatives: Chief
Executive Officer Scott Thygerson, and designated staff - Employee organizations: Service
Employees International Union, Local 521 (Government Code Section 54957.6) —

PUBLIC EMPLOYEE PERFORMANCE EVALUATION - Title: Chief Executive Officer
(Government Code Section 54957) —

RECONVENE FROM CLOSED SESSION

REPORT ON ACTIONS TAKEN IN CLOSED SESSION

ADJOURN TO WEDNESDAY, MARCH 15, 2023 AT 11:30 A.M.
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Kern County Hospital Authority Board of Governors Agenda

Special Meeting
02.22.2023

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

Special Meeting
02.22.2023

18)

A)
B)

MISCELLANEOUS CORRESPONDENCE AS OF JANUARY 31, 2023 —

Correspondence dated January 17, 2023, received from Sydnee Galusha concerning
comments and questions for the January 18, 2023 Board meeting

Correspondence dated January 17, 2023, received from Sydnee Galusha concerning
questions and comments related to Agenda Item 18 for the January 18, 2023 Board meeting

CLAIMS AND LAWSUITS FILED AS OF JANUARY 31, 2023 —
RECEIVE AND FILE

Claim in the matter of Maria D. Ruiz

Unfair Practice Charge in the matter of Service Employees International Union, Local 521 v.
Kern County Hospital Authority, Public Employment Relations Board Unfair Practice Charge
No. LA-CE-1624-M
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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 18, 2023

11:30 A.M.

BOARD RECONVENED

Board Members: Alsop, Berjis, Bigler, Brar, McLaughlin, Pelz
Roll Call: 5 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

NOTE: DIRECTOR ALSOP JOINED THE MEETING AFTER THE VOTE ON THE CONSENT
AGENDA

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!

NO ONE HEARD



Kern County Hospital Authority Board of Governors

Regular Meeting
01.18.2023

CA
4)

CA
5)

CA
6)

CA
7)

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)) —

NO ONE HEARD

PUBLIC REQUESTS

Request of Philip McLaughlin, representing Tri Counties Bank, to present an unrestricted
donation in the amount of $5,000 to Kern Medical Center Foundation —
PHILIP MCLAUGHLIN HEARD; PRESENTATION MADE

ITEMS FOR CONSIDERATION

Minutes for the Kern County Hospital Authority Board of Governors regular meeting on
December 14, 2022 —

APPROVED

Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Agreement with Arman G. Froush, D.O., a contract employee, for professional
medical and administrative services in the Department of Radiology from February 1, 2023
through January 31, 2028, in an amount not to exceed $5,300,000 plus applicable benefits —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 001-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Cerner Sales Order OPT-0460783 with Cerner Corporation, an independent
contractor, for professional consulting services to integrate the new radiology NOVARAD
PACS imaging storage system, in an amount not to exceed $57,253 plus travel expenses —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 002-2023; AUTHORIZED
CHIEF EXECUTIVE OFFICER TO SIGN FOR RECEIPT OF DELIVERY

Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Cerner Sales Order OPT-0451356 with Cerner Corporation, an independent
contractor, containing nonstandard terms and conditions, for professional and shared
computing services to integrate the Atellica Chemistry Analyzer Laboratory Instrument, for a
term of 60 months, effective January 18, 2023, in an amount not to exceed $12,100 —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 003-2023; AUTHORIZED
CHIEF EXECUTIVE OFFICER TO SIGN FOR RECEIPT OF DELIVERY

Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.18.2023

CA
8)

CA
9)

CA
10)

CA
11)

CA
12)

CA
13)

Proposed Schedule A-3 to Agreement 58122 with Healthcare Performance Group, Inc., an
independent contractor, for the period October 1, 2022 through September 30, 2024, for
professional consulting services to assist with the Oracle Cerner Code Upgrade, increasing the
maximum payable by $325,000, from $164,910 to $489,910, plus travel expenses —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 004-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Personal/Professional Services Agreement with RBB Architects, Inc., for a feasibility
study and drawings for the proposed behavioral health tower expansion project, effective
January 18, 2023, in an amount not to exceed $297,500 plus travel expenses —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 005-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Amendment No. 4 to Agreement 08919 for Personal/Professional Services with
Quiality Floor Covering, an independent contractor, for the period December 1, 2018 through
November 30, 2024, for flooring maintenance and repair services, effective January 18, 2023,
extending the term for two years from December 1, 2024 through November 30, 2026, and
increasing the maximum payable by $750,000, from $750,000 to $1,500,000, to cover the
extended term —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 006-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Engagement Letter to Agreement 2017-025 with Strata Decision Technology, LLC,
an independent contractor, for the period March 16, 2022 through March 16, 2026, for software
integration of clinical data from the Electronic Health Record into Stata for decision support,
cost accounting and operating budget reporting, increasing the maximum payable by
$114,376, from $4,162,124 to $4,276,500, to cover the cost of the project —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 007-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Purchase Order Agreement with Accurate Surgical and Scientific Instruments, an
independent contractor, containing nonstandard terms and conditions, for purchase of
instruments and supplies for micro-tendon, vascular and breast reconstruction procedures,
effective January 18, 2023, in an amount not to exceed $12,360 plus taxes and shipping —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 008-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Master Subscription Agreement with ESO Solutions, Inc., an independent contractor,
containing nonstandard terms and conditions, for software to link emergency medical services
patient information to the Electronic Health Record, effective January 18, 2023, in an amount
not to exceed $23,500 per year —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 009-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.18.2023

CA
14)

CA
15)

CA
16)

CA
17)

CA
18)

CA
19)

Proposed Price Agreement with Teleflex, LLC, an independent contractor, containing
nonstandard terms and conditions, for purchase of surgical gastrointestinal dilators, effective
January 18, 2023, in an amount not to exceed $27,500 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 010-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Certification of Medical Necessity for BD Alaris™ System Infusion Pump —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 011-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Amendment No. 6 to Agreement 20119 with Juan M. Lopez, M.D., a contract
employee, for professional medical and administrative services in the Department of Obstetrics
and Gynecology, for the period July 1, 2019 through January 31, 2023, extending the term for
one month from February 1, 2023 through February 28, 2023, and increasing the maximum
payable by $40,000, from $1,620,000 to $1,660,000, to cover the extended term —
APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 012-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Third Amendment to Operating Agreement of Kern Medical Surgery Center, LLC,
increasing the capital contribution by $4,781,363, from $2,000,000 to $6,781,363, effective
January 18, 2023 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 013-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed retroactive Agreement with Kern Medical Surgery Center, LLC, for management and
administrative services, effective August 1, 2018, in an amount not to exceed $13,005,450 for
the period August 1, 2018 through December 31, 2022, and $4,125,000 per calendar year,
effective January 1, 2023 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 014-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Resolution in the matter of creating an ad hoc committee of the Board of Governors
for the limited, specific purpose of undertaking a public employee performance evaluation of
the Chief Executive Officer, appointing Chairman Bigler, Director Berjis, and Director Pelz to
the ad hoc committee, and directing the Vice President & General Counsel to assist the ad hoc
committee in implementing the provisions of the Resolution, effective January 18, 2023 —
APPROVED; ADOPTED RESOLUTION 2023-001

Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.18.2023

CA
20)

CA
21)

22)

23)

CA
24)

CA
25)

Proposed Amendment No. 3 to Agreement 871-2015 with Shahab Hillyer, M.D., a contract
employee, for professional medical and administrative services in the Department of Surgery,
for the period January 1, 2016 through December 31, 2025, increasing the maximum vacation
accrual from 280 hours to 320 hours, effective January 18, 2023 —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 015-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Proposed Amendment No. 3 to the License Agreement 04518 with Decision Resources Group,
Inc., on behalf of its Healthcare Business Insights division, an independent contractor, for the
period February 12, 2018 through February 11, 2023, for renewal of the Revenue Cycle
Academy/E-Learning Membership, extending the term one year from February 12, 2023
through February 11, 2024, and increasing the maximum payable by $29,330, from $132,722
to $162,052, to cover the extended term —

APPROVED; AUTHORIZED CHAIRMAN TO SIGN AGREEMENT 016-2023
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Kern County Hospital Authority Chief Financial Officer report —
CHIEF FINANCIAL OFFICER ANDREW CANTU HEARD; RECEIVED AND FILED
Brar-Berjis: 6 Ayes

Kern County Hospital Authority Chief Executive Officer report —
CHIEF EXECUTIVE OFFICER SCOTT THYGERSON HEARD; RECEIVED AND FILED
Pelz-Brar: 6 Ayes

Monthly report on What’s Happening at Kern Medical Center —
RECEIVED AND FILED
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

Claims and Lawsuits Filed as of December 31, 2022 —
RECEIVED AND FILED
Pelz-McLaughlin: 5 Ayes; 1 Absent - Alsop

ADJOURNED TO CLOSED SESSION
Berjis-McLaughlin

26)

27)

CLOSED SESSION

PUBLIC EMPLOYEE PERFORMANCE EVALUATION - Title: Chief Executive Officer
(Government Code Section 54957) — SEE RESULTS BELOW

CONFERENCE WITH LABOR NEGOTIATORS - Agency designated representatives: Vice
President & General Counsel Karen S. Barnes, and designated staff - Unrepresented
Employee: Chief Financial Officer (Government Code Section 54957.6) — SEE RESULTS
BELOW
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Kern County Hospital Authority Board of Governors

Regular Meeting
01.18.2023

28) CONFERENCE WITH LABOR NEGOTIATORS - Agency designated representatives: Vice
President & General Counsel Karen S. Barnes, and designated staff - Unrepresented
Employee: Chief Executive Officer (Government Code Section 54957.6) — SEE RESULTS
BELOW

RECONVENED FROM CLOSED SESSION
Pelz-McLaughlin

REPORT ON ACTIONS TAKEN IN CLOSED SESSION

Item No. 26 concerning PUBLIC EMPLOYEE PERFORMANCE EVALUATION - Title: Chief
Executive Officer (Government Code Section 54957) — HEARD; NO REPORTABLE ACTION
TAKEN

Iltem No. 27 concerning CONFERENCE WITH LABOR NEGOTIATORS - Agency designated
representatives: Vice President & General Counsel Karen S. Barnes, and designated staff -
Unrepresented Employee: Chief Financial Officer (Government Code Section 54957.6) —
HEARD; NO REPORTABLE ACTION TAKEN

Item No. 28 concerning CONFERENCE WITH LABOR NEGOTIATORS - Agency designated
representatives: Vice President & General Counsel Karen S. Barnes, and designated staff -
Unrepresented Employee: Chief Executive Officer (Government Code Section 54957.6) —
HEARD; NO REPORTABLE ACTION TAKEN

ADJOURNED TO WEDNESDAY, FEBRUARY 15, 2023 AT 11:30 A.M.
Brar

Is/ Mona A. Allen
Authority Board Coordinator

/sl 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 22, 2023

Subject: Proposed Retroactive Amendment No. 5 to State & Local Government Value Rental Lease
Agreement (078-2018) with Ray A Morgan Company

Recommended Action: Approve; Authorize Chairman to Sign; Authorize Chief Executive Officer to Sign
for Receipt of Delivery

Summary:

Kern Medical requests your Board approve the proposed retroactive Amendment No. 5 with Ray A
Morgan Company to provide a replacement device. There is no additional cost associated with this
amendment, it will be treated as an equipment swap/replacement.

Kern Medical and Ray Morgan Company have entered into a State and Local Government Value Rental
Lease Agreement (Customer Agt. #078-2018, dated November 14, 2018), Amendment No. 1 (Customer
Agt. #10619, dated March 25, 2019), Amendment No. 2 (Customer Agt. 011-2020, dated April 15,
2020), Amendment No. 3 (Customer Agt. 052-2020) allowing Kern Medical to secure and manage print
output and Amendment 4 (Customer Agt. 092-2022) to add devices for new clinics with a previous
maximum payable of $2,348,873 and have established a good relationship between the parties which
has led to this no cost replacement.

Therefore, it is recommended that your Board approve the proposed retroactive Amendment No. 5 to
State & Local Government Value Rental Lease Agreement with Ray A Morgan Company, for no
additional cost, and authorize the Chairman to sign and the Chief Executive Officer to sign receipt of
equipment when delivered.

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



AMENDMENT NO.5TO
STATE & LOCAL GOVERNMENT VALUE RENTAL LEASE AGREEMENT
(Kern County Hospital Authority — Ray A Morgan Company)

This Amendment No. 5 to the State & Local Government Value Rental Lease Agreement
(“Amendment No. 5”) is entered into this 15th day of February, 2023, by and between Kern County Hospital
Authority (“Customer”), a local unit of government which owns and operates Kern Medical Center and Ray
A Morgan Company, a California Corporation Group, (“Owner”), with it principle place of business located
at 3131 Esplanade, Chico, CA 95973.

RECITALS

A. Customer and Owner have heretofore entered into a State & Local Government Value Rental
Lease Agreement (Customer Agt. #078-2018, dated November 14, 2018), Amendment No. 1 (Customer
Agt.#10619, dated March 25, 2019), Amendment No. 2 (Customer Agt.#011-2020, dated April 15, 2020),
Amendment No. 3 (Customer Agt.#052-2020, dated October 21, 2020), and Amendment No. 4 (Customer
Agt.#092-2022) (“Agreement”), beginning April 1, 2019 and terminating on March 31, 2024, to provide
equipment and maintenance to support print output services for Customer, as such services are unavailable
from Customer resources; and

B. The parties agree to amend Schedule A to exchange listed equipment and include an
acknowledgement of self-insurance in a self-insured addendum as hereinafter set forth; and

C. The Agreement is amended effective February 15, 2023;

NOW, THEREFORE, in consideration of the mutual covenants and conditions hereinafter set forth
and incorporating by this reference the foregoing recitals, the parties hereto agree to amend the Agreement as

follow:
1. Schedule A-5 attached to Amendment No. 5, is added to the Agreement and incorporated

herein by this reference.

2. Self-Insured Addendum, attached to Amendment No. 5, is added to the Agreement and
incorporated herein by this reference.

4. Except as otherwise defined herein, all capitalized terms used in this Amendment No. 5 have
the meaning set forth in the Agreement.

5. This Amendment No. 5 shall be governed by and construed in accordance with the laws of
the state of California.

6. This Amendment No. 5 may be executed in counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one and the same instrument.

7. Except as provided herein, all other terms, conditions, and covenants of the Agreement and
any and all amendments thereto shall remain in full force and effect.



IN WITNESS TO THE FOREGOING, the Parties have executed this Amendment No. 5 as of the day
and year first written above.

KERN COUNTY HOSPITAL AUTHORITY RAY A MORGAN COMPANY

By By ———
Amir Berjis, M.D. Clint Phillips
Secretary/Treasurer, Board of Executive Vice President
Governors

APPROVED AS TO CONTENT:

Kern Medical Center

By
Reynaldo Lopez
Chief Information Officer

APPROVED AS TO FORM:
Legal Services Department

By / C7</w47% =

-/ﬂpftal &ulqsel & Acting Compliance Officer




EQUIPMENT EXCHANGE AMENDMENT

AGREEMENT #
EQUIPMENT FINANCE - 500-0573785-001

Amendment to Agreement # 500-0573785-001, between KERN COUNTY HOSPITAL AUTHORITY (KERN MEDICAL
CENTER) as Customer and U.S. Bank Equipment Finance, a division of U.S. Bank National Association ("U.S. Bank
Equipment Finance") as Lessor/Secured Party. The words "you” and “your” refer to Customer. The words “we,” “us” and
“our” refer to Lessor/Secured Party.

The parties wish to amend the above-referenced Agreement as set forth below:

The following specified equipment is hereby REMOVED from the Agreement:

Original Equipment:

Description:  RICOH IM C3500 Serial Number:  3110R200764
Ifappticante  Meter Read: Removal Date:

Description: Serial Number:
If appticabie  Meter Read: Removal Date:

The following specified equipment (“Equipment”) is hereby ADDED to the Agreement:

Substituted Equipment (new unless otherwise specified):

] Equipment location (if different then as stated on the Agreement)

Description: Serial Number:
If applicavle  Meter Read: Install Date:

Description: Serial Number:
If applicale  Meter Read: Install Date:

together with all replacements, parts, repairs, additions, and accessions incorporated therein or attached thereto and any and all proceeds of the
foregoing, including, without limitation, insurance recoveries.

You hereby acknowledge and agree that the above exchange is an even exchange of equipment. The substituted
Equipment listed above has been delivered satisfactorily and is irrevocably accepted.

By signing this Amendment, you acknowledge the above changes to the Agreement and authorized Lessor/Secured Party
to make such changes. In the event of any conflict between this Amendment and the Agreement, this Amendment shall
prevail. Inall other respects, the terms and conditions of the Agreement remain in full force and effect and remaining binding
on the Customer.

U.S. Bank Equipment Finance KERN COUNTY HOSPITAL AUTHORITY (KERN
MEDICAL CENTER)

Lessor/Secured Party Customer
X

Signature Signature

Secretary/Treasurer, Board of Governors
Title Date Title Date

NOTE: CAPITALIZED TERMS IN THIS DOCUMENT ARE DEFINED AS IN THE AGREEMENT, UNLESS SPECIFICALLY STATED OTHERWISE.

A535 REV 5/2022



SELF-INSURED ADDENDUM (PROPERTY & LIABILITY)

AGREEMENT #
2921190

Addendum to Agreement # 2921190, between KERN COUNTY HOSPITAL AUTHORITY, as Customer and RAY A
MORGAN COMPANY, as Lessor. The words "you" and "your” refer to Customer. The words “we,” “us” and “our” refer to
Lessor. This Addendum is specific to the aforementioned Agreement # and shall not be incorporated into any future
supplements/schedules thereto.

The parties wish to amend the above-referenced Agreement by adding the following language:

This Agreement imposes certain obligations on you with respect to maintaining property and liability insurance on
the Equipment to cover risk of loss or damage to such Equipment and any liability caused by or in any way related
to the Equipment. You have indicated to us that you will not carry property insurance or liability insurance from an
insurance carrier. Rather, you will self-insure for property loss and liability by maintaining sufficient liquid assets
and overall financial strength to fully cover such risks of loss, damage and/or liability caused by or in any way
related to the Equipment.

You acknowledge and confirm that, notwithstanding the foregoing, you shall remain solely responsible for any and
all risk of loss or damage to the Equipment and all liability caused by or in any way related to the Equipment, in
accordance with the terms of this Agreement. Furthermore, upon any event of default or if we determine, at our
sole discretion, that you do not have sufficient liquid assets or overall financial strength to adequately self-insure
for property loss and/or liability, we reserve the right to require you to obtain: (1) a property insurance policy from
an insurance carrier in an amount not less than the full replacement value of the Equipment with us named as
lender's loss payee; and (2) a commercial general liability insurance policy with such coverage and from such
insurance carrier as shall be satisfactory to us and to include us as additional insured on the policy.

By signing this Addendum, Customer acknowledges the above changes to the Agreement and authorizes Lessor to make
such changes. In the event of any conflict between this Addendum and the Agreement, this Addendum shall prevail. In
all other respects, the terms and conditions of the Agreement remain in full force and effect and remain binding on
Customer.

RAY A MORGAN COMPANY KERN COUNTY HOSPITAL AUTHORITY
Lessor Customer

Ll X
Signature Signature

E» VP VVVVVV | I =+ I 25U Secretary/Treasurer Board of Governors
Title Dhte ' Title Date

NOTE: CAPITALIZED TERMS IN THIS DOCUMENT ARE DEFINED AS IN THE AGREEMENT, UNLESS SPECIFICALLY STATED OTHERWISE

A558 REV 01/19




a= KernMedical

BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Retroactive Contract Supplement OPTY-708442 with Change Healthcare
Technologies, LLC to migrate the Picture Archiving and Communication System (PACS) data

Recommended Action: Approve; Authorize Chairman to sign

Summary:

Kern Medical requests your Board approve the proposed retroactive Contract Supplement OPTY-708442 to the
Information Systems Agreement (276-99 dated May 18, 1999) with Change Healthcare Technologies, LLC to
facilitate the transition from a Change Healthcare PACS to a Novarad Corporation’s PACS, with a total cost for
the project of $41,140 for an estimated term of two (2) years.

Change Healthcare Technologies, LLC will provide data migration services for our transition to Novarad
Corporation’s PACS. These migration services will include the transition of over 1 million PACS reports from
Change Healthcare Technologies, LLC. This data is required for the success of the Novarad Corporation’s PACS
and Kern Medical’s need continuity of patient care. Without this data migration, Kern Medical will not be able to
access past radiological procedures, diagnostics, and reports previously completed in Change HealthCare
Technologies, LLC’'s PACS. The approval of this Contract Supplement is a pivotal step in transitioning our PACS
software.

Therefore, it is recommended that your Board approve the proposed retroactive Contract Supplement with
Change Healthcare Technologies, LLC for data migration services, for a term of two (2) years beginning on
February 15, 2023 through February 14, 2025, with a total cost of $41,140, and authorize the Chairman to sign.

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



Kern County Hospital Authority
Contract Number: OPTY-708442

CHANGE Customer Number: 1009312
HEALTHCARE January 16, 2023
CONTRACT SUPPLEMENT

Part | Administration Section

Part Il General Terms and Conditions Section

Part Ill Facility and Payment Schedule Section

Part IV Products, Pricing Section and Customer Administration
Part V Product Specific Terms and Conditions Section

PART |
ADMINISTRATION SECTION

This Contract Supplement to Information System Agreement No. C9801004 / Kern County Agreement
No. 276-99, dated May 18, 1999, (“Agreement”) is effective as of the latest date below (“CS Effective
Date”), and consists of all Exhibits, Schedules, and Attachments incorporated by reference (“Contract
Supplement”). Unless expressly stated in this Contract Supplement, the terms and conditions of this
Contract Supplement apply only to the Facilities, Software, Managed Services and Services in this
Contract Supplement. To the extent that this Contract Supplement conflicts with the Agreement, the terms
of this Contract Supplement will control. Where not in conflict, all applicable terms in the Agreement are
incorporated by reference.

The pricing expires on February 28, 2023.

Customer represents that it does not issue purchase order (“PO”) numbers, and Customer agrees that the
non-issuance of a PO number, or the issuance of a PO number in the future if Customer changes its
policy, does not suspend or negate any Customer duty, including payment, under this Contract
Supplement.

No Warranty of Future Functionality. Change Healthcare makes no warranty or commitment regarding
any functionality not Generally Available as of the CS Effective Date for any of the Products or Services
provided under this Contract Supplement and Customer has not relied on the availability of any future
version of the Products or Services or any other future offering from Change Healthcare in its decision to
execute this Contract Supplement.

Each signatory represents and warrants that it is duly authorized to sign, execute, and deliver this
Contract Supplement on behalf of the party it represents.

KERN COUNTY HOSPITAL AUTHORITY CHANGE HEALTHCARE TECHNOLOGIES, LLC
Signature: Signature: Kw 7%

Printed Name: __Amir Berjis, MD Printed Name: _Ken Ho
Title/Position:_Secretary/Treasurer, Board of Governors Title/Position: Manager, Sales Operations
Customer PO. No.: Date: _1/16/2023

Date: 2/22/2023

Submit fully executed contract and a copy of the purchase order to:
Enterprise Imaging

Attn: MIG Sales Contracts

10711 Cambie Road, Richmond, BC, Canada V6X 3G5

Email: migsalescontracts@changehealthcare.com

APPROVED AS TO FORM
Legal Services Department

OF_CS_OPTY-708442_Final_Enterprise Imaging Parts I- By ,{t Page 1 of 13
IV_2023-01-16.docx Kern/Cdurtty Hospital Authority




Kern County Hospital Authority
Contract Number: OPTY-708442
Customer Number: 1009312
January 16, 2023

PART I
GENERAL TERMS AND CONDITIONS SECTION
SECTION 1: LIMITATION OF LIABILITY

1.1 Total Damages. EXCEPT FOR ANY LIABILITY OF CHANGE HEALTHCARE PURSUANT TO
SECTION |, PARAGRAPH 8 OF INFORMATION SYSTEMS AGREEMENT NO. C9801004/KERN
COUNTY AGREEMENT NO. 276-99, DATED MAY 18, 1999, CHANGE HEALTHCARE'S TOTAL
CUMULATIVE LIABILITY UNDER THIS CONTRACT SUPPLEMENT FOR BREACH OF CONTRACT,
WARRANTY, TORT, PRODUCT LIABILITY, OR OTHERWISE, IS LIMITED TO THE TOTAL FEES PAID
(LESS ANY REFUNDS, CREDITS, AND PASS THROUGH FEES) BY CUSTOMER TO CHANGE
HEALTHCARE UNDER THIS CONTRACT SUPPLEMENT FOR THE PRODUCT OR SERVICE GIVING
RISE TO THE CLAIM DURING THE 12-MONTH PERIOD PRECEDING THE DATE OF THE CLAIM.

12 Exclusion of Damages. CHANGE HEALTHCARE IS NOT LIABLE TO CUSTOMER UNDER
THIS CONTRACT SUPPLEMENT, FOR ANY SPECIAL INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES, OR LOST PROFITS, LOST REVENUE, OR LOSS OF REPUTATION
OR GOODWILL, WHETHER BASED ON BREACH OF CONTRACT, WARRANTY, TORT, PRODUCT
LIABILITY, OR OTHERWISE, EVEN IF CHANGE HEALTHCARE HAS BEEN ADVISED OF THE
POSSIBILITY OF THE DAMAGE.

1.3 Material Consideration. THE LIMITATION OF LIABILITY DESCRIBED IN THIS SECTION IS A
MATERIAL CONDITION FOR CHANGE HEALTHCARE'S ENTRY INTO THIS CONTRACT
SUPPLEMENT.

14 NOTHING IN THIS SECTION SHOULD BE CONSTRUED TO LIMIT EITHER PARTY’S
LIABILITY DIRECTLY TO ANY THIRD PARTY.

SECTION 2: INTERNET DISCLAIMER

2.1 CHANGE HEALTHCARE IS NOT RESPONSIBLE FOR INTERNET OUTAGES OR OTHER
FAULTS IN INTERNET SERVICE.

SECTION 3: RETAINED RIGHTS

3.1 Change Healthcare reserves all rights not expressly granted to Customer in this Contract
Supplement including all right, title, and interest to all work developed for or delivered to Customer under
this Contract Supplement. Change Healthcare solely owns all changes, modifications, improvements, or
new modules to the Products or Services, whether made or developed by Customer, at Customer’s
request, or in cooperation with Customer. All feedback, statements, suggestions, or ideas given by
Customer to Change Healthcare may be used to develop new and existing products and services that will
be owned solely by Change Healthcare.

SECTION 4: DEFINITIONS

“Change Healthcare Solution” means any Change Healthcare-owned Product or Change Healthcare-
owned Service provided to Customer under a Contract Supplement.

“Facility” means an establishment that is (a) located in USA, (b) operated by Customer or a Change
Healthcare-approved third party, and (c) identified in a Contract Supplement.

“Permitted User"” means any individual authorized by Customer to use the Products and Services,
whether at a Facility or from a remote location, who is a (a) Customer employee, (b) medical professional
authorized to perform services at a Facility, or (¢) consultant or independent contractor who has a need to
use the Products or Services based upon a contractual relationship with Customer and is not a Change
Healthcare competitor. A consultant or independent contractor may be a “Permitted User” only if (i)
Customer remains responsible for use of the Products and Services by the individual, and (ii) the

OF_CS_OPTY-708442_Final_Enterprise Imaging Parts |- Page 2 of 13
IV_2023-01-16.docx :



Kern County Hospital Authority
Contract Number: OPTY-708442
Customer Number: 1009312
January 16, 2023

individual is subject to confidentiality and use restrictions at least as strict as those contained in the
Agreement.

“Products” means any software, equipment, content, or any other product that Change Healthcare
provides to Customer under a Contract Supplement. Change Healthcare may provide Products through
technological means, including artificial intelligence and machine learning.

“Services” means any computing, processing, technology, subscription, hosting, software as a service,
implementation, maintenance, professional, consulting, or any other service that Change Healthcare
provides to Customer under a Contract Supplement. Change Healthcare may provide Services from any
of its business locations through technological means, including artificial intelligence and machine

learning.
SECTION 5: REVOCATION
5.1 Change Healthcare may revoke any license to Software granted under the Agreement if

Customer violates the scope of the license. Change Healthcare may revoke any license to Software
regulated as a medical device granted under the Agreement if (a) Customer is using a version of the
Software other than one of the two most recent versions, or (b) the Software reaches the end of its useful
life as stated in the Documentation.

SECTION 6: CHANGE HEALTHCARE-OWNED EQUIPMENT

6.1 All Change Healthcare-owned equipment, including migration servers, supplied by Change
Healthcare for use with any data migration services provided by Change Healthcare under this Contract
Supplement ( “CHC Equipment” ) is and will remain the personal property of Change Healthcare.
Customer will have no right, title, or interest to any CHC Equipment. Customer will provide a secure
location for the CHC Equipment while it is located at a Customer’ s Facility. Upon the earlier of (i) the
expiration or termination of this Contract Supplement, or (ii) Change Healthcare’ s completion of the data
migration services, Customer will promptly cease using and, at its sole expense, return all CHC
Equipment to the location designated by Change Healthcare. Customer will return all CHC Equipment in
good condition and repair, ordinary wear and tear expected, and free of any Customer data or patient
information.

SECTION7: RESCHEDULING

71 Change Healthcare will schedule the installation of the applicable Products and Services with
Customer, following both parties’ execution of this Contract Supplement. If any Customer initiated
rescheduling occurs less than 60 days before the scheduled commencement of the Services, then
Change Healthcare may invoice Customer an amount equal to (a) 15% of the total applicable Services
fees and (b) the expenses incurred by Change Healthcare in connection with the Customer initiated
rescheduling including, without limitation, travel cancellation fees, equipment storage fees, and equipment
restocking fees by third party suppliers.

OF _CS_OPTY-708442_Final_Enterprise Imaging Parts I- Page 3 of 13
IV_2023-01-16.docx



Kern County Hospital Authority
Contract Number: OPTY-708442
Customer Number: 1009312
January 16, 2023

PART ill
FACILITY AND PAYMENT SCHEDULE
FACILITIES:
Customer No.: Data Center Facility: Full Address:
. . 1700 Mt Vernon Ave
1009312 Kern County Hospital Authority Bakersfield, CA 93306-4018
Customer No.: Facility: Full Address:
. . 1700 Mt Vernon Ave
1009312 Kern County Hospital Authority Bakersfield CA 93306-4018
PAYMENT SCHEDULE:
One-Time Fees: 100% due on the CS Effective Date.

This Contract Supplement and any discounts provided under this Contract Supplement, are intended to
comply with the discount safe harbor of the federal Anti-Kickback Statute, 42 U.S.C. § 1320a-7b(b). To
the extent required by the discount safe harbor of the Anti-Kickback Statute or other similar applicable
state laws and regulations, Customer and its affiliates must fully and accurately reflect in cost reports or
other submissions to federal healthcare programs all discounts provided under this Contract Supplement
and, upon request by the Secretary of the U.S. Department of Health and Human Services or a state
agency, make available information provided to Customer by Change Healthcare about the discount.

Change Healthcare's pricing does not include sales, use, value-added, withholding, or other taxes and
duties. Change Healthcare will invoice Customer for applicable taxes and duties unless Customer
provides Change Healthcare with satisfactory evidence of an applicable tax exemption (including
evidence of renewal if applicable). Customer will promptly pay, and indemnify Change Healthcare
against, all taxes and duties (except for taxes on Change Healthcare’s net income).

OF_CS_OPTY-708442_Final_Enterprise Imaging Parts |- Page 4 of 13
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Kern County Hospital Authority
Contract Number: OPTY-708442
Customer Number: 1009312
January 16, 2023

PART IV
PRODUCT(S), PRICING AND CUSTOMER ADMINISTRATION
[SEE FOLLOWING PAGES]

OF_CS_OPTY-708442_Final_Enterprise Imaging Parts I-

Page 50f 13
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Quoted On: January 12, 2023

Contract: OPTY-708442 Quote Expiry Date: See page 1 of contract
Customer No.: 1009312 Quote Number: 117091
Project: Report Extract Initial CS: 1-EP8CZ 3/25/2008

© 000000000000 000000000600600060006000000000000006000000000000000000000000000000000000000000006000600060060600060000600606000004

Fees Summary

One-Time Fees Recurring Fees
Professional Services 37,400.00
GRAND TOTALS 37,400.00
A-1-1

117091.pdf Page 6 of 13



Quoted On: January 12, 2023

Contract: OPTY-708442 Quote Expiry Date: See page 1 of contract
Customer No.: 1009312 Quote Number: 117091
Project: Report Extract Initial CS: 1-EP8CZ 3/25/2008

9060000000006 000000060600060000006000000000000000000000060000000006000000000600000000000000000000000000000060000600000600200

Proposal Summary - All prices are stated in USD

Prof
Quote Ref. Product Services Net Price
117091-1 Change Healthcare Radiology Solutions 37,400.00 37,400.00
Kern County Hospital Authority Subtotal 37,400.00 37,400.00
Total

Proposal List Price 44,000.00 44,000.00

Proposal Discount 6,600.00

Discount % 15.00
Proposal Net Total 37,400.00 37,400.00

*Pricing on this quote does NOT include any taxes or duties.
A-1-2
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Quoted On: January 12, 2023

Contract: OPTY-708442 Quote Expiry Date: See page 1 of contract
Customer No.: 1009312 Quote Number: 117091
Project: Report Extract Initial CS: 1-EP8CZ 3/25/2008

© 0000000300000 0060006000000000000600000000060000000000000000000000000000000000600000000000000060000000000000600600060000000

Proposal Notes

This quote includes the following effort:
1 x Report Extract
1 x Report for Study Extract

Does not include image migration or report migration.
Please see SOW for details.

See Statement of Work for Implementation Services for additional terms, if applicable.

A-1-3
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Quoted On: January 12, 2023

Contract: OPTY-708442 Quote Expiry Date: See page 1 of contract
Customer No.: 1009312 Quote Number: 117091
Project: Report Extract Initial CS: 1-EP8CZ 3/25/2008

©000000006000000000600000000060000006000000000000000060000600600000000060000000000006000000000000000000600060006000060060606060000

Line ltem Details

Change Healthcare Radiology Solutio

Unit Extended| Extended Net
No Qty|Part SAP/MNT Description Net Price Net Price Recurring

Professional Services

Radiology DB Services - Report Extract Services: To
extract reports with zero(0) to one(1) field modifier
from Change Healthcare Radiology Solutions PACS.
74050386 |Report data to be p rovided in a delimited text or HL7
PCSDM8637 |NA file. See SOW for full project scope and deta 18,700.00 37,400.00

Total: 37,400.00

N

The pricing set forth in this proposal represents Change Healthcare's complete proposal for the Products and or Customer's Facilities set
forth herein (the "Pricing Proposal’), regardless of other proposals made by Change Healthcare either simultaneously with this Pricing

117091.pdf Page 9 of 13
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Sold To:

Ship To: *

Kern County Hospital Authority

Kern County Hospital Authority

1700 Mt Vernon Ave

1700 Mt Vernon Ave

Bakersfield, CA, 93306-4018

Bakersfield, CA, 93306-4018

Federal Tax ID No: 95-6000-925

Telephone: (661) 326-5364

E-Mail: tony.mestaz@kernmedical.com

*Ship To details can change based on Customer's
request or based on PO provided by Customer.

Bill To: *

Paid By:

Kern County Hospital Authority

Kern County Hospital Authority

1700 Mt Vernon Ave

1700 Mt Vernon Ave

Bakersfield, CA, 93306-4018

Bakersfield, CA, 93306-4018

PO Box:

Attention:

Telephone:

Email:

*If Customer provides a PO with Bill To details
different from above, use Bill To details in the PO.

Maintenance / Recurring Fees Bill To: (If different
from above Bill To, please fill in below.

117091.pdf

Page 10 of 13




Kern County Hospital Authority
Contract Number: OPTY-708442
Customer Number: 1009312
January 16, 2023

PART YV
PRODUCT SPECIFIC TERMS AND CONDITIONS

EXHIBIT A
STATEMENT OF WORK
[SEE FOLLOWING PAGES]

OF_CS_OPTY-708442_Final_Enterprise Imaging Part Page 11 of 13
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CHANGE HEALTHCARE RADIOLOGY SOLUTIONS
PICTURE ARCHIVING AND COMMUNICATIONS SYSTEM (“PACS”)

REPORT EXTRACT STATEMENT OF WORK

Project Specifications

The goal of this project is to extract American Standard Code for Information Interchange (“ASCII")
reports of existing studies within the Change Healthcare Radiology Solutions PACS production database.

The project will take place in the following steps:

1. Customer will specify if the data is to be extracted to a flat file format or to a HL7 file format.
Change Healthcare will run database validation checks on the Change Healthcare Radiology
Solutions PACS production database.

3. Change Healthcare will restore a copy of the Change Healthcare Radiology Solutions PACS
production database to the test environment or to an in-house assessment server.

4. Change Healthcare will develop custom database extraction scripts to extract report data from the
Change Healthcare Radiology Solutions PACS database.

5. Change Healthcare will work with Customer to identify available fields within the Change
Healthcare Radiology Solutions PACS database to be included in the extract.

6. A sample of the extracted data will be provided to Customer for testing and validation purposes.

e If any changes are required, Customer will provide Change Healthcare with an updated
list of data fields to extract.

¢ Change Healthcare will then update the custom extraction scripts based on the updated
list of required fields.

e A new sample of the extracted data will be generated and provided to Customer for
testing and validation purposes.

7. Once testing and validation is completed, Change Healthcare will extract available report data
from the Change Healthcare Radiology Solutions PACS database and provide the resulting flat
file or HL7 file(s) to Customer.

8. Change Healthcare will provide exception lists to Customer for any data points that were not able
to be extracted. It is Customer's responsibility to address these records as needed.

9. Change Healthcare will host a project close meeting to conclude the project.

The scope of this work does not include resolving exception cases or the cleanup of inconsistent data
such as duplicated Medical Record Numbers (MRN’s) or duplicated users. Exception cases will be
reported in a log file.

Prerequisites

1. Change Healthcare must have full access to the Change Healthcare Radiology Solutions PACS
test environment during this project.

2. The Change Healthcare Radiology Solutions PACS servers will be connected via Ethernet
Network and accessible through MS Windows TCP-IP protocol.

OPTY-708442-117091-Kern_County_Hospital_Authority- Page 12 of 13
DMS Imaging Data Integration and Migration - Radiology
Report Extract SOW.docx



Customer Responsibilities
Customer will:

Work with Change Healthcare to develop the project plan timeline.

¢ Provide access to the Change Healthcare Radiology Solutions PACS production database as needed
by Change Healthcare.

¢ Provide access to the Change Healthcare Radiology Solutions PACS test database as needed by
Change Healthcare.

¢ Provide guidance on output content and file format.

s Provide resource(s) to test and validate sample files.

Change Healthcare Responsibilities
Change Healthcare will:

¢ Assign a resource who will manage the project and interaction with other Change Healthcare teams.
+ Assign a database administration (DBA) resource who will perform the data extraction requirements.
s Provide regular progress feedback to Customer.

¢ Conduct meetings to address any issues that arise from the updates and conversions.

OPTY-708442-117091-Kern_County_Hospital_Authority- Page 13 of 13
DMS Imaging Data Integration and Migration - Radiology
Report Extract SOW.docx



a= KernMedical

BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Retroactive Quote 2023-1781675 with Schneider Electric IT Corp. for on-site
maintenance of data center chillers

Recommended Action: Approve; Authorize Chairman to Sign; Authorize Chief Executive Officer to Sign
Receipt of Delivery

Summary:

Kern Medical requests your Board approve the proposed retroactive Quote 2023-1781675 with Schneider
Electric IT Corp., in the estimated amount of $3,500 plus applicable taxes, effective February 15, 2023 until
completion of maintenance.

Schneider Electric IT Corp. will perform the necessary maintenance on the cooling units required to maintain
Kern Medical’s data center. The cooling units require routine maintenance and are a specialized equipment that
cannot be maintained by Kern Medical’s Engineering department. If these units are not properly maintained and
fail to keep Kern Medical’s core network at an appropriate temperature, the Data Center will quickly overheat
and shutdown, causing a mass outage and cripple Kern Medical’s ability to use and maintain information.

The Agreement contains non-standard terms and conditions that cannot be approved as to form by Counsel
including, but not limited to, limitation of liability to the amount of the agreement, no indemnification, no
insurance, and venue and law, the inability to terminate without cause, liability is limited to the cost of the
agreement, and is governed by Massachusetts laws and venue. Efforts were made to negotiate these terms that
cannot be approved as to form to no avail.

Although Counsel is unable to approve as to form, Kern Medical still recommends that your Board approve the
proposed retroactive Quote 2023-1781675 with Schneider Electric IT Corp. for on-site maintenance of data
center chillers, beginning on February 15, 2023 and ending upon completion, for an estimated amount of $3,500
plus applicable taxes, and authorize the Chairman to sign and the Chief Executive Officer to sign for receipt of
delivery.

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

Prepared By
Title

Email

2023-1781675
94320973
1/26/2023

Jose Hernandez

Technical Support Senior Engineer (Cooling)

cce.sststm@se.com

TIME & MATERIAL AUTHORIZATION

Billing and site Information

Please fill out this section completely; we must verify the location of the service and where to send the invoice. *Indicates a
required field

Site Information } O Check if same address  Billing Information

Company Name Emcor Services/Mesa Energy || Company Name
Systems - Emcor Group - El Cajon, |
California

Address 2 Cromwell “ Address

Irvine, California, 92618-1816

Company Phone

Company Phone

FAX Number FAX Number

Site Contact *Send Invoice to the Attention
of

Site Contact Email *Accounts Payable (AP)
Contact

Site Contact Cell Phone *AP Phone

Site Contact Mobile
Phone

*AP Email Address

VAT/TAX Registration

This Estimate is valid until:2/25/2023 --- Quote Number 2023-1781675

SCHNEIDER ELECTRIC IT CORP.
70 Mechanic Street Foxboro, MA 02035
http:/Mmww.schneider-electric.com

Lifels®n | Schneider

aElectric




TIME & MATERIAL AUTHORISATION
Please complete and send this signed form as well as any appropriate paperwork to

Fax : (401) 792-2303 - Email : CCC.SSTSTM@SCHNEIDER-ELECTRIC.COM

Installed Product

Installed Product Serial Number Product
InRow RD 600mm Air Cooled 460-480V JK1746001034 ACRD601
60Hz

Time and Materials Rates

Hourly labor rates are billed — Portal to Portal (Field Engineers'’ travel time will be billed)

Minimum Billing Per Service Visit 4.00hour minimum for each service visit

This quote does not include taxes. Final billing will be in local currency and include applicable taxes.

$288.00 Per Hour Service Labor Rate during Normal Business Hours

$347.00 Per Hour Service Labor Rate for After Hours Service during Normal Business Days
$432.00 Per Hour Service Labor Rate during Weekends and Holidays

Actual List Price Parts used during service call

Actual Travel Cost Expenses incurred, including but not limited to: hotel, airfare, rental car, etc.

Travel Per Hour To Location — Portal to Portal * Schneider Electric may require more than one field engineer be dispatched for a|

service call due to system or safety requirements. Labor and travel time charges
will be billed for each engineer.

Please initial here to indicate you have reviewed and understand the pricing above
* Normal Business Days are Monday through Friday and Normal Business Hours are 8AM to 5PM Local Time

Product Product Description Qty Unit Price Discount Extended Price
W5X8NBH Per Hour Service Labor Rate during Normal| 6 $288.00 $1,728.00
Business Hours
WSHIPPING Service Related Shipping Fees 1 $200.00 $200.00
0J-875-2013A KIT QTY 4, FILTER AIR 30% 2 $ 480.00 $960.00
418X470X96MM
TOTAL $ 2,888.00

Additional Charge Estimates: This is an estimate only. Actual charges will be calculated and billed at completion.
This quote does not include taxes. Final billing will be in local currency and include applicable taxes.

This Estimate is valid until:2/25/2023 --- Quote Number 2023-1781675 2

SCHNEIDER ELECTRIC IT CORP.

70 Mechanic Street Foxboro, MA 02035 . e
http:m."s:ch;i?der-electri;:.com ere IS Cl)n SChnelder

gElectric




TIME & MATERIAL AUTHORISATION
Please complete and send this signed form as well as any appropriate paperwork to

Fax : (401) 792-2303 - Email : CCC.SSTSTM@SCHNEIDER-ELECTRIC.COM

Are you Satisfied?
\é rey atisfi

Click HERE to Rate your Quotation Experience.

Unused parts may be returned within 30 days of service completion. Contact Schneider Electric at (800) 800-4272 to obtain
a return authorization and address details. Invoice credits can be issued only if tracking details are provided.

Tax Status

Select one: O Taxable (Agrees to pay all state and federal taxes)
O Tax Exempt (Please provide a copy of tax exempt certification at the time of quotation or taxes will be charged)

Taxes are calculated based upon the state in which service is being performed

This Estimate is valid until:2/25/2023 --- Quote Number 2023-1781675 3
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TIME & MATERIAL AUTHORISATION
Please complete and send this signed form as well as any appropriate paperwork to

Fax : (401) 792-2303 - Email : CCC.SSTSTM@SCHNEIDER-ELECTRIC.COM

Payment Options

Select one of the options described below:

O Purchase Order — Net 30 days, PO# (required)

Your purchase order indicates your commitment to pay services rendered. As this is a time and materials call, the invoiced
amount can only be determined after completion of the service. For all estimates, Schneider Electric requires a hard copy of your
PO. For quotes including labor, the PO must include a “not to exceed $" statement. That amount will be determined at the time of

quotation.

Purchase Orders should be issued to:
SCHNEIDER ELECTRIC IT CORP.

70 Mechanic Street

Foxboro, MA 02035

O My company is not able to issue a purchase order prior to the date that the services are being scheduled. By selecting this
box, | confirm to Schneider Electric that a purchase order will be received by Schneider Electric within two weeks of the start of
the service. If a PO is not received within the two week period, SCHNEIDER ELECTRIC IT CORP.may invoice, and my company
shall pay, all undisputed invoices notwithstanding the fact that the invoice is not accompanied by a purchase order number.

O Credit Card
Credit card details will be required at the time of payment.

Cardholder's Name:

Cardholder’s Phone Number:
Cardholder's Email Address:

In the event the provided credit card is declined; a copy of the invoice will be sent to your company’s Accounts Payable
department for processing.

This Estimate is valid until:2/25/2023 --- Quote Number 2023-1781675 4
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TIME & MATERIAL AUTHORISATION
Please complete and send this signed form as well as any appropriate paperwork to

Fax : (401) 792-2303 - Email : CCC.SSTSTM@SCHNEIDER-ELECTRIC.COM

Authorization to perform Services - Sighatures

This Time & Material Authorization, together with the Terms and Conditions of Service located at "Terms & Conditions" section of
this document or any valid written agreement between SCHNEIDER ELECTRIC IT CORP. and Customer that has precedent
(the “SEIT Terms”), will constitute the entire agreement between the parties. Customer acknowledges that SCHNEIDER
ELECTRIC IT CORP.(“SEIT") has officially fulfilled its obligation under any applicable law to inform Customer of the SEIT Terms.
All references to substitution or addition of any other terms and conditions on this or any other document are hereby specifically
and unequivocally rejected. The pricing above does not include taxes. Rates can change without notice. By signing below,
Customer acknowledges that Customer has read, understands, and agrees to be bound by the SEIT Terms. Customer hereby
authorizes SEIT to proceed with the suggested work and approves payment to SEIT by the method listed below.

We cannot provide service unless you provide a signature below:

Your Name: (please print)  Amir Berjis, M.D. Date: (5/22/2023
Your Signature:

Remit Payments To:

SCHNEIDER ELECTRIC IT CORP.
5081 Collections Center Drive
Chicago, lllinois 60693

REVIEWED ONLY
NOT APPROVED AS TO FORM

~

By
Legal Sefvices Department

This Estimate is valid until:2/25/2023  --- Quote Number 2023-1781675
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TIME & MATERIAL AUTHORISATION
Please complete and send this signed form as well as any appropriate paperwork to

Fax : (401) 792-2303 - Email : CCC.SSTSTM@SCHNEIDER-ELECTRIC.COM

Terms and Conditions

ANY ORDER PLACED PURSUANT TO THIS QUOTATION SHALL BE GOVERNED SOLELY BY THE TERMS AND
CONDITIONS SET FORTH AT

https://www.apc.com/salestools/ CFOT-AHIQSX/CFOT-AHJOSX RO _EN.pdf
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TERMS AND CONDITIONS

The following Terms and Conditions shall govern the attached Service Contract between Customer
and Company, unless an executed, valid Agreement already exists on file between the parties.
The Service Contract, these Terms and Conditions, and any documents incorporated by reference
therein shall hereafter be referred to as the “Agreement”. In the case of a conflict between these
Terms and Conditions and the Service Contract, these Terms and Conditions shall prevail.

ARTICLE1. DEFINITIONS

1.1 Certain Definitions.

A. “Affiliate” means any entity controlling, controlled by or under common control with
either party. "Control" shall mean the direct or indirect ownership of more than fifty
per cent (50%) of the voting rights or income interest in a company or other business
entity or such other relationship as, in fact, constitutes actual control.

B. "Change" means any alteration to a Purchase Order or to this Agreement, or any
extra work, delay or other circumstance which results in an adjustment to any of the cost,
delivery schedule, and/or any other affected provision of this Agreement.

C. “Commissioning” means on site Start-up and testing of the Products, in accordance
with the Company'’s standards.

D. "Documentation" means the Company user guides, operating manuals, education
materials, product descriptions and specifications, technical manuals, supporting
materials, and other information relating to the Products or Services made available by
the Company, whether distributed in print, magnetic, electronic, or video format, in
effect as of the date the applicable Service is provided to Customer, or at the
Customer’s request, to the End User.

E. “End User” means the third party, final user of the Product or Service.

F. "Product" means (individually or collectively, as appropriate) the hardware,
Software, Documentation, supplies, spare parts, accessories, and other commodities,
on which Services shall be provided by the Company pursuant to this Agreement.

G. “Purchase Order” means a written or electronic order from Customer for the
purchase of Services.

H. "Services" means the Start-up, Commissioning, repair, and/or maintenance
activities to be performed by the Company pursuant to this Agreement.

l. “Software” means machine-readable instructions and data (and copies thereof)
including middleware and firmware and related updates and upgrades, licensed
materials, user documentation, user manuals, and operating procedures, but
specifically excluding the Company proprietary software that is not commercially
available.

Service Quote Terms and Conditions 01-01-22 Page 1 of 11
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J. “Specifications” means the manufacturer's published specifications for the
Products or Services.

K. “Start-up” means installation of the Product at the End User’s site and verification
by the Company that the Product is in substantial conformance with the Specifications.

L. “Substantial Completion” means the point in time at which the Products have been
installed such that Commissioning and Start-up of the Products may thereafter
commence, as further defined herein.

M. “Trademarks” means all applicable trademarks, and service marks legally
registered to and claimed or used by the Company and its Affiliates.

ARTICLE2. PURCHASE ORDERS

2.1 Customer shall reference this Agreement on all Purchase Orders related to this
Agreement. All Purchase Orders are subject to acceptance by the Company. These terms
and conditions supersede and replace in their entirety any and all terms and conditions set
forth on the face or reverse side of any Purchase Order or other document presented by
Customer, except for the specific terms of the Purchase Order setting forth the price,
quantity, and delivery location, unless different terms are mutually agreed to between the
parties. All Purchase Orders placed with the Company for Service(s) shall be subject to
availability and Customer’s favorable credit status with the Company.

ARTICLE 3. PROVISION OF SERVICES AND CERTAIN CONDITIONS

3.1 Installation. If installation is provided for, the Company shall install the Product in
good working order at the designated location in accordance with the standards agreed to
between the parties. Company shall not be liable for any differing, subsurface, latent or
concealed conditions encountered in the performance of any Services. The existence of such
differing, subsurface, latent or concealed conditions shall constitute a Change.

3.2 Site Preparation. Any specific environmental conditions which are required for the
provision of the Services shall be the responsibility of Customer unless otherwise specified
herein. The Company shall be entitled to rely on the sufficiency and accuracy of any
documentation or data, whether written or oral, provided by Customer to the Company
regarding site conditions and site preparation requirements.

3.3 Health and Safety. If the Customer is subject to health and safety laws or
regulations which are more stringent than the health and safety standards governing
Company, or if Customer elects to operate under more stringent health and safety
standards than those to which Company is subject, and Customer requires the Company
to comply with those higher standards, the Company shall be entitled to charge the
Customer any extra costs incurred in so complying. Furthermore, the Company may
refuse, without any liability to Customer whatsoever, to perform in whole or in part the
Services provided for in this Agreement if the site presents unhealthy or unsafe conditions.

34 Relocation. If Customer relocates any of the Products which are subject to the
terms of this Agreement without the Company agreeing to perform maintenance work as
provided under this Agreement at the new site, the Company shall have the right, without
any liability to Customer, to terminate the portion of the Agreement that relates to the new
site without any liability to Customer. Any such termination shall not relieve Customer of
any maintenance fees to be paid or invoices due under this Agreement.

Service Quote Terms and Conditions 01-01-22 Page 2 of 11
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3.5 Information. Information and/or notices given by the Company to the Customer in
the course of this Agreement shall be deemed to be correctly given if provided to
employees or representatives of the Customer.

3.6 Site Access. The Company shall have reasonable access to the sites and the
Products specified in this Agreement. The Company will be entitled to charge the Customer
at its normal rates for the time lost by the Company’s employees as a result of delays from
the Customer in granting access to the site.

3.7 Third Party Providers. If a party other than Company services the Products and if
in the Company’s reasonable opinion, corrective action is required to return the affected
Products to their normal operating condition, the Company will offer to perform such work
at the service rates and spare part prices in force at the time of the offer. The Company
will not be obliged to perform maintenance work under this Agreement until this remedial
work has been done.

3.8 Regulatory Requirements. When required by national regulations or safety rules,
an employee or representative of the Customer shall be present in the room where the
maintenance work takes place. If no employee or representative of the Customer is
present, the Company shall have the right to stop its work and to invoice the Customer at
its normal labor rate.

ARTICLE 4. PRICE AND PAYMENT

41 Prices and Fees for Services. Prices and fees for the Services shall be as provided
for in this Agreement. Any quotes, including but not limited to quotes for price or availability
are estimates only and do not include any applicable taxes, duties or other similar costs.

4.2 Prices for Services, Additional Services, Contract Renewal and Multi-year
Contracts. If the Initial Term of the Agreement is for more than one year, yearly invoices
will be issued by the Company at each anniversary date and shall be paid by the Customer
in accordance with the payment terms below. Pricing will be adjusted each year at the
anniversary date of the Agreement in accordance with the escalation formula indicated in
the specific terms of this Agreement. Payment for any additional work not quoted by the
Company which goes beyond the scope of this Agreement which is approved by Customer
will be paid within ten (10) days of the date of the invoice unless otherwise stated on the
invoice.

4.3 Payment. Customer agrees to pay, without offset, all invoiced amounts within thirty
(30) days of the Company'’s invoice date unless otherwise specifically provided for in this
Agreement. Payment by Customer shall not be contingent upon payment by a third party.
If the Company places this account in the hands of an agency or a law firm for collection
by legal action, Customer will pay an additional charge equal to the costs of collection
including agency and attorneys’ fees and court costs incurred to the extent permitted by
laws governing these transactions. In case any invoice is not paid when due, Company
shall be entitled to discontinue any maintenance works with fifteen (15) days’ prior notice.
Discontinuation of Services does not relieve the Customer of its obligation to pay for the
Services previously rendered and to pay the yearly fee in whole for the current year.

4.4 Taxes. Unless Customer provides evidence of exemption, Customer shall pay or
reimburse the Company for all taxes which are imposed upon Customer's acquisition of
Services. Customer shall not be obligated to pay or reimburse the Company for any taxes
imposed on or measured by net or gross income, capital, net worth, franchise, privilege,
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any other taxes, or assessments, nor shall any of the foregoing be imposed on or payable
by the Company.

ARTICLE 5. SUBSTANTIAL COMPLETION

5.1 Substantial Completion.  If installation is provided for in this Agreement, the
Company shall provide written notice to Customer when the Company deems such
installation to be Substantially Complete and ready for Commissioning and Start-up. Within
five (5) days after receiving notice of Substantial Completion, Customer shall advise the
Company in writing of any known defects or deficiencies in the Services. Upon receipt of
such notice Company shall then take appropriate corrective action. The installation shall
be deemed to have achieved Substantial Completion should Customer fail to reply to the
Company's written notice within said five (5) day time period.

ARTICLE 6. WARRANTIES

6.1 Service Warranties. Company warrants that the Services to be performed
hereunder shall be performed in accordance with recognized professional standards
customary in the industry in which the Services are being performed. Should the Services
fail to comply with such standards, the Company agrees to re-perform such deficient
Services at no cost to Customer provided that the Company has received written notification
within thirty (30) days following the completion of the specific Services giving rise to the claim.
FURTHERMORE, CUSTOMER AGREES TO HOLD THE COMPANY HARMLESS FROM
ANY DAMAGES THAT ARISE FROM SERVICES PERFORMED IN STRICT
ACCORDANCE WITH THE CUSTOMER’S SPECIFICATIONS OR DIRECTIONS WHICH
ARE CONTRARY TO THE TERMS OF THIS AGREEMENT OR THE COMPANY’S
STANDARD PRACTICES.

6.2 Exclusive Warranties. THE FOREGOING WARRANTIES AND REMEDIES ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, REPRESENTATIONS, OR
CONDITIONS, EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW,
STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, TITLE, NON-INFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE. THE COMPANY’S WARRANTIES CONTAINED HEREIN
RUN ONLY TO CUSTOMER, AND ARE NOT EXTENDED TO ANY THIRD PARTIES.

6.3 Exclusions. The Company shall not warrant nor is the Company required to
provide any Service on any Product defects (i) resulting from (a) the Product being modified
by any person other than the Company, (b) incorrect use of the Product (c) unsuitable
environmental conditions, or (d) causes not attributable to the Product, or (i) which were
not apparent at the time of the Service visit. For multi-year Agreements, the Company also
reserves the right to perform an annual evaluation of any equipment covered by this
Agreement to determine the existence of any of the aforementioned conditions and its
suitability for continued coverage. The Company will have the option to submit to the
Customer an estimate for the additional repair work required to correct any such defects,
or deny Services. Estimates will be based on the Company labour and spare parts price
list in force when the estimate is issued. The Company does not guarantee parts
availability for obsolete equipment or equipment/components approaching end of life, nor
will the Company perform any additional Services without having obtained the Customer's
written agreement to the estimate. The opinion of the Company as to whether or not the
work is additional maintenance work and therefore not covered under this Agreement shall
be conclusive. Furthermore, the Company is not responsible for any firmware upgrades
or software updates on any third party equipment, or any software, firmware, information,
or memory data of Customer or End Users, contained in, stored on, or integrated with, any
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Company Products, or otherwise, whether or not that equipment is under manufacturer’s
warranty. The Company also makes no warranty or representation that its Software will
work in combination with any hardware or applications software products provided by third
parties, that the operation of the Software will be uninterrupted or error-free, or that all
defects in the Software will be corrected.

ARTICLE7. LICENSE AND RESTRICTIONS

7.1 Trademarks. Neither Customer nor its Affiliates have any right to incorporate any
Trademark into Customer’s or Affiliate’s company name or trade name. Neither Customer
nor its Affiliates will alter, cover, obfuscate or remove any Trademarks placed by the
Company on the Products or any material contained therein.

ARTICLE 8.  LIABILITIES

8.1 Limitation of Liability. THE COMPANY’S MAXIMIUM LIABLITY TO CUSTOMER
FOR DIRECT DAMAGES WILL BE LIMITED TO THE AMOUNT PAID BY CUSTOMER
PURSUANT TO THIS AGREEMENT. THE FOREGOING LIMITATION WILL NOT
REDUCE THE COMPANY’S OBLIGATIONS RESULTING FROM A BREACH OF THE
INTELLECTUAL PROPERTY INDEMNIFICATION SECTION OF THIS AGREEMENT, OR
THE COMPANY’S LIABILITY FOR BODILY INJURY CAUSED BY THE COMPANY'’S
NEGLIGENCE. NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE
CONTRARY, IN NO EVENT SHALL EITHER PARTY, ITS OFFICERS, DIRECTORS,
AFFILIATES OR EMPLOYEES BE LIABLE FOR ANY FORM OF INDIRECT, SPECIAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES, WHETHER SUCH DAMAGES ARISE IN
CONTRACT OR TORT, IRRESPECTIVE OF FAULT, NEGLIGENCE OR STRICT
LIABILITY OR WHETHER SUCH PARTY HAS BEEN ADVISED IN ADVANCE OF THE
POSSIBILITY OF SUCH DAMAGES.

8.2 Applicability of Limitations of Liability. The limitation of liability in Section 8.1 shall
apply to the full extent permitted by law, and shall apply whether liability is grounded in
contract, tort, or otherwise, and shall extend to each party and their respective Affiliates,
directors, officers, and employees.

8.3 Survival of Article 8. The provisions of this Article 8 shall survive the expiration or
termination of this Agreement for any reason.

ARTICLE9. TERM AND TERMINATION

9.1 Term. The Initial Term of this Agreement is provided for elsewhere in this
Agreement. At the end of the Initial Term, if not explicitly stated otherwise in this
Agreement, this Agreement shall be automatically renewed for successive one-year
periods thereafter (each a "Renewal Term") unless either party gives notice of cancellation
in writing to the other party at least ninety (90) days prior to expiration.

9.2 Termination for Non-Payment. Company may terminate this Agreement, or any
portion thereof, if Customer fails to pay when due any amounts due pursuant to any
Purchase Order and such failure continues for a period of thirty (30) days after written
notice is given to Customer.

9.3 Termination for Cause. Except as provided in the previous section, this Agreement
may be terminated immediately on written notice by either party (i) in the event the other
party breaches any term of this Agreement and fails to cure such breach within thirty (30)
days following receipt of written notice thereof from the non-breaching party; (ii) if the other
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party becomes insolvent or upon the institution by the other party of insolvency,
receivership or bankruptcy proceedings or any other proceedings for the settlement of its
debts; or (iii) following the institution of such proceedings against the other party, which
proceedings are not dismissed or otherwise resolved in that party's favor within sixty (60)
days thereafter or upon the other party's making a general assignment for the benefit of
creditors or the other party's dissolution or ceasing to conduct business in the normal
course. Furthermore, the Company shall have the right without liability and without limiting
any other right or remedy available, to suspend all Services to Customer. Suspension of
Services by the Company does not relieve Customer of its obligation to pay the appropriate
service fees. In the event of a dispute regarding fees owed to the Company, the Parties
agree to use commercially reasonable efforts to resolve the dispute in a timely manner.

9.4 Termination for Convenience. This Agreement may be terminated by either
party at any time upon thirty (30) days written notice to the other party, and Customer shall
be obligated to pay Company the agreed upon prices for parts provided and labor
performed up to the date of termination minus payments made, within thirty (30) days of

such termination.

ARTICLE 10. INTELLECTUAL PROPERTY INFRINGEMENT

10.1  Third-Party Claims. The Company will defend or settle any claim against Customer
alleging that a Service provided under this Agreement infringes a third party’s intellectual
property right, if Customer:

(@) promptly notifies the Company of the claim in writing;

(b) cooperates with the Company in the defense of the claim; and

(c) grants the Company sole control of the defense or settlement of the claim.
Company will pay infringement claim defense costs, Company-negotiated settlement
amounts, and court-awarded damages with respect to any such claim.

10.2. Remedies. If a claim under Section 10.1 above appears likely, then the Company
may modify the Company Products or Services, procure any necessary license, or replace
the affected item with one that is functionally equivalent. If the Company determines that
none of these alternatives is reasonably available, then the Company will issue Customer
a refund equal to the depreciated value of the affected item.

10.3.  Exclusions. The Company has no obligation for any claim of infringement arising
from:

(a) Company’s compliance with Customer or Customer sponsored third party designs,
specifications, instructions, or technical information;

(b) Modifications made by Customer or a third party;
(c) Customer non-compliance with the Documentation, or

(d) Customer use of Products with non-Company products, software, or services.

ARTICLE 11. MISCELLANEOUS

111 Binding Nature, Assignment, and Subcontracting. This Agreement shall be binding
on the parties and their respective successors in interest and permitted assigns. Neither
party shall have the power to assign, except to an Affiliate of such party, this Agreement
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without the prior written consent of the other party, which consent shall not be unreasonably
withheld.

11.2  Intellectual Property Rights. Customer shall not have or obtain title to any tangible
or intangible property or materials which the Company may supply, and all such items may
be used only for the performance of this Agreement.

11.3  Counterparts. This Agreement may be executed in several counterparts, all of
which taken together shall constitute one single agreement between the parties.

114  Headings. The Article and Section headings used in this Agreement are for
reference and convenience only and shall not affect the interpretation hereof.

11.5  Relationship of Parties. The Company is performing only as an independent
contractor. Nothing set forth herein shall be construed to create the relationship of principal
and agent between the Company and Customer.

11.6  Confidentiality. Each party acknowledges that in the course of performance of its
obligations pursuant to this Agreement, such party may obtain confidential and/or
proprietary information of the other party. "Confidential Information” includes: any
information relating to development plans, costs, finances, marketing plans, equipment
configurations, data, access or security codes or procedures utilized or acquired, business
opportunities, names of customers, research, and development; the terms, conditions and
existence of this Agreement; any information designated as confidential in writing or
identified as confidential at the time of disclosure if such disclosure is verbal or visual; and
any copies of the prior categories or excerpts included in other materials created by the
recipient party. Each party agrees that, for a period of five (5) years following its receipt of
Confidential Information from the other party, whether before or after the effective date of
this Agreement, such recipient party shall use the same means it uses to protect its own
confidential and proprietary information, but in any event not less than reasonable means
to prevent the disclosure and to protect the confidentiality of the Confidential Information.
Further, the recipient party shall only use the Confidential Information for the purposes of
this Agreement, and shall not disclose the Confidential Information without the prior written
consent of the other party. This provision shall not apply to Confidential Information which
is (i) already known by the recipient party without an obligation of confidentiality, (i) publicly
known or becomes publicly known through no unauthorized act of the recipient party, (iii)
rightfully received from a third party (other than an Affiliate or customer of the party owning
the Confidential Information) without an obligation of confidentiality, (iv) disclosed without
similar restrictions by the party owning the Confidential Information to a third party (other
than an Affiliate or customer of the party owning the Confidential Information), (v) approved
by the party owning the Confidential Information, in writing, for disclosure, or (vi) required
to be disclosed pursuant to a requirement of a governmental agency or law so long as the
recipient party provides the other party with timely prior written notice of such requirement.

11.7  Electronic Communications. If the Company and Customer mutually agree,
business communications between the parties, including, but not limited to, Purchase
Orders, invoices, and payment, may be submitted electronically. In such case, the parties
shall mutually agree in writing upon supplemental terms and conditions, including technical
standards, for the electronic exchange of such items including refresh frequency.

11.8  Notices. All notices that are required under this Agreement will be in writing and
will be considered effective when delivered in hand, when mailed by registered or certified
mail, return receipt requested, postage prepaid, or when sent by a third party courier
service where receipt is verified by the receiving party's acknowledgement to the address
provided on the first page of this Agreement or as those addresses are modified from time
to time.
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11.9  Force Maijeure. Neither party will be liable for performance delays nor for non-
performance due to causes beyond its reasonable control; however, this provision shall
not apply to Customer's payment obligations.

DISCLAIMER: Customer acknowledges that the products or parts thereof are produced
in, or otherwise sourced from, or will be installed in areas already affected by, or that may
be affected in the future by, the prevailing COVID-19 pandemic and that the situation may
trigger stoppage, hindrance or delays in Company’s (or its subcontractors’) capacity to
produce, deliver, install, or service the products, irrespective of whether such stoppage,
hindrance, or delays are due to measures imposed by authorities or deliberately
implemented by the Company (or its subcontractors) as preventive or curative measures
to avoid harmful contamination exposure of Company’s (or its subcontractors’) employees.
Customer therefore recognizes that such circumstances shall be considered as a cause
for excusable delay not exposing the Company to contractual sanctions including without
limitation, delay penalties, liquidated or other damages, or termination for default.

11.10 Severability. If for any reason a court of competent jurisdiction finds any provision
of this Agreement, or portion thereof, to be unenforceable, that provision of the Agreement
shall be enforced to the maximum extent permissible so as to affect the intent of the parties,
and the remainder of this Agreement shall continue in full force and effect.

11.11  Waiver. Any waiver of this Agreement or of any covenant, condition, or agreement
to be performed by a party under this Agreement shall (i) only be valid if the waiver is in
writing and signed by an authorized representative of the party against which such waiver
is sought to be enforced, and (ii) apply only to the specific covenant, condition or agreement
to be performed, the specific instance or specific breach thereof and not to any other
instance or breach thereof or subsequent instance or breach.

11.12 Remedies. The remedies set forth in this Agreement shall be the exclusive
remedies of the parties and shall constitute each party’s exclusive liability and sole
remedies for claims arising out of this Agreement.

11.13 Survival of Terms. Termination or expiration of this Agreement for any reason shall
not release either party from any liabilities or obligations set forth in this Agreement which
(i) the parties have expressly agreed shall survive any such termination or expiration, or (i)
remain to be performed or by their nature would be intended to be applicable following any
such termination or expiration.

11.14 Export Control. The deliverables provided by Company under this Agreement
contain or may contain components and/or technologies from the United States of America
(“US”), the European Union (“EU") and/or other nations. Customer acknowledges and
agrees that the supply, assignment and/or usage of the products, software, services,
information, other deliverables and/or the embedded technologies (hereinafter referred to
as “Deliverables”) under this Agreement shall fully comply with related applicable US, EU
and other national and international export control laws and/or regulations. Unless
applicable export license(s) have been obtained from the relevant authority and the
Company has approved, the Deliverables shall not (i) be exported and/or re-exported to
any destination and party (may include but not limited to an individual, group and/or legal
entity) restricted by the applicable export control laws and/or regulations; or (ii) be used for
those purposes and fields restricted by the applicable export control laws and/or
regulations. Customer also agrees that the Deliverables will not be used either directly or
indirectly in any rocket systems or unmanned air vehicles; nor be used in any nuclear
weapons delivery systems; and will not be used in any design, development, production or
use for any weapons which may include but not limited to chemical, biological or nuclear
weapons. If any necessary or advisable licenses, authorizations or approvals are not
obtained, whether arising from inaction by any relevant government authority or otherwise,
or if any such licenses, authorizations or approvals are denied or revoked, or if the
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applicable export control laws and/or regulations would prohibit Company from fulfilling any
order, or would in Company’s judgment otherwise expose Company to a risk of liability
under the applicable export control laws and/or regulations if it fulfilled the order, Company
shall be excused from all obligations under such order and/or this Agreement.

11.15 Data Protection. (a) In this Section “the Directive” means Directive 95/46/EC of
the European Parliament and the Council of 24 October 1995 on the protection of
individuals with regard to the processing of personal data and on the free movement of
such data, and where appropriate, terms used in this clause shall have meanings ascribed
to them in the Directive. (b) In the event that either party (the “Receiving Party”), its agents,
contractors or employees are permitted access to personal data held by the other party for
any reason or are supplied with or otherwise provided personal data by the other party for
any purpose, the Receiving Party, its agents, contractors, or employees shall: (i) use and/or
hold such personal data only for the purposes and in the manner directed by the other party
and shall not otherwise modify, amend or alter the contents of such personal data unless
specifically authorized in writing by the other party and shall take all such steps as may be
necessary to safeguard such personal data; (ii) comply in all respects with the Directive as
well as local applicable law and shall not do or permit anything to be done which might
jeopardize or contravene the terms of the other party’s notification under the Directive or
local applicable law; and (iii) indemnify the other party against all liability, damages, costs,
claims and expense which it may incur by reason of any default under this clause or any
breach of the Directive or local applicable law attributable to or caused, directly or indirectly,
by Receiving Party, its employees, agents or contractors, including without limitation, the
failure to prevent disclosure thereof in contravention of the Directive or local applicable law.

11.16 Governing Law and Dispute Resolution. THE RIGHTS AND OBLIGATIONS OF
THE PARTIES UNDER THIS AGREEMENT SHALL NOT BE GOVERNED BY THE
PROVISIONS OF THE 1980 UNITED NATIONS CONVENTION ON CONTRACTS FOR
THE INTERNATIONAL SALE OF GOODS.

[If this Agreement is for Services to be performed in the United States the following shall
be inserted here: RATHER THESE RIGHTS AND OBLIGATIONS SHALL BE GOVERNED
BY THE LAWS, OTHER THAN CHOICE OF LAW RULES, OF THE STATE OF
MASSACHUSETTS.]

[If this Agreement is for Services to be performed in Europe, Middle East or Africa:
RATHER THESE RIGHTS AND OBLIGATIONS SHALL BE GOVERNED BY THE LAWS,
OTHER THAN THE CHOICE OF LAW RULES, OF THE REPUBLIC OF IRELAND.

[If this Agreement is for Services to be performed in the PEOPLE’S REPUBLIC OF CHINA:

(A) RATHER THESE RIGHTS AND OBLIGATIONS SHALL BE GOVERNED BY THE
LAWS, OTHER THAN CHOICE OF LAW RULES, OF THE PEOPLE’S REPUBLIC OF
CHINA:

(B) The parties agree that any and all disputes, claims, controversies or causes of
action (each, a "Dispute”) which the parties are unable to resolve for any reason after
applying the process set out above, shall be completely and finally settled by
submission of any such Dispute to arbitration under the rules of conciliation and
arbitration of the Shanghai Branch of China International Economic and Trade
Arbitration Commission (“CIETAC”) then in effect. For resolution of any Dispute, the
parties shall select three (3) arbitrators in accordance with such CIETAC rules. Any
arbitration proceeding shall take place in Shanghai and shall apply the laws of People’s
Republic of China. Any award made by the arbitrators shall be final and binding on
the parties. Judgment on such award may be entered in any court of appropriate
jurisdiction, or application may be made to that court for a judicial acceptance of the
award and an order of enforcement, as the party seeking to enforce that award may
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elect. The parties expressly subject themselves to the personal jurisdiction of such
court for the entry of any such judgment and for the resolution of any dispute, action or
suit arising in connection with the entry of such Judgment. The language of the
arbitration shall be English.]

11.17 Customer’s Cybersecurity Obligations.

Customer’s Obligations for Its Systems: Customer is solely responsible for the
implementation and maintenance of a comprehensive security program (“Security
Program”) that contains reasonable and appropriate security measures and safeguards to
protect its computer network, systems, machines, and data (collectively, “Systems”),
including those Systems on which it runs Company products or which it uses with Company
services, against Cyber Threats. “Cyber Threat” means any circumstance or event with the
potential to adversely impact, compromise, damage, or disrupt Customer’s Systems or that
may result in any unauthorized access, acquisition, loss, misuse, destruction, disclosure,
and/or modification of Customer’s Systems, including any data, including through malware,
hacking, or similar attacks.

Without limiting the foregoing, Customer shall at a minimum:

(a) have qualified and experienced personnel with appropriate expertise in
cybersecurity maintain Customer’s Security Program, and have such personnel
regularly monitor cyber intelligence feeds and security advisories applicable to
Customer’s Systems or Customer’s industry;

(b) promptly update or patch its Systems or implement other appropriate measures
based on any reported Cyber Threats and in compliance with any security
notifications or bulletins, whether publicly disclosed on Schneider's security
notification webpage at:
https://www.se.com/ww/en/work/support/cybersecurity/security-notifications.jsp
or otherwise provided to Customer;

(c) regularly monitor its Systems for possible Cyber Threats;

(d) regularly conduct vulnerability scanning, penetration testing, intrusion
scanning, and other cybersecurity testing on its Systems; and

(e) meet the recommendations of Company’s Recommended Cybersecurity Best
Practices, available at:
https://www.se.com/us/en/download/document/7EN52-0390/, as may be updated
by Company from time to time, and then-current industry standards.

Customer’s Use of the Products, Software, and Services: Company may release Updates
and Patches for its Products, Software, and Services from time to time. Customer shall
promptly install any Updates and Patches for such products, software, or services as soon
as they are available in accordance with Company’s installation instructions and using the
latest version of the Products or Software, where applicable. An "Update" means any
software that contains a correction of errors in a product, software, or service and/or minor
enhancements or improvements for a product, software, or service, but does not contain
significant new features. A “Patch” is an Update that fixes a vulnerability in a product,
software, or service. Customer understands that failing to promptly and properly install
Updates or Patches for the products, software, or services may result in the products,
software, or services or Customer's Systems becoming vulnerable to certain Cyber Threats
or result in impaired functionality, and Company shall not be liable or responsible for any
losses or damages that may result.

Identification of Cyber Threats: If Customer identifies or otherwise becomes aware of any

vulnerabilities or other Cyber Threats relating to the products, software, or services for
which Company has not released a Patch, Customer shall promptly notify Company of
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such vulnerability or other Cyber Threat(s) via the Company Report a Vulnerability page at
(https://www.se.com/ww/en/work/support/cybersecurity/report-a-
vulnerability.jsp#Customers)

and further provide Company with any reasonably requested information relating to such
vulnerability (collectively, “Feedback”). Company shall have a non-exclusive, perpetual and
irrevocable right to use, display, reproduce, modify, and distribute the Feedback (including
any confidential information or intellectual property contained therein) in whole or part,
including to analyze and fix the vulnerability, to create Patches or Updates for its
customers, and to otherwise modify its products, software, or services, in any manner
without restrictions, and without any obligation of attribution or compensation to Customer;
provided, however, Company shall not publicly disclose Customer’s name in connection
with such use or the Feedback (unless Customer consents otherwise). By submitting
Feedback, Customer represents and warrants to Company that Customer has all
necessary rights in and to such Feedback and all information it contains, including to grant
the rights to Company described herein, and that such Feedback does not infringe on any
proprietary or other rights of third parties or contain any unlawful information.

11.18 Anti-Corruption. Customer acknowledges that Company is committed to
eliminating all risk of bribery and corruption, influence peddling, money laundering, and tax
evasion or the facilitation thereof, in its business activities. Customer must immediately
notify Company of any suspected, or known, breaches of Anti-Corruption Law. Schneider
Electric’s Code of Conduct (Trust Charter) can be consulted at:

Trust Charter, Schneider Electric's Code of Conduct Brochure | Schneider Electric

(se.com)

In the event Customer has concerns related to ethics, compliance, or Schneider Electric’s
Code of Conduct (Trust Charter), and/or any potential violations of these policies,
Customer is welcome to raise an alert through Schneider Electric’s Trust Line. The Trust
Line is Schneider Electric’'s global helpline for external stakeholders. It is a confidential
channel through which Customers can ask questions and raise concerns. Reports can be
made using the link below:

EthicsPoint - Schneider Electric Trust Line
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BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Order Number 369983.1 with Nuance Communications, Inc. for dictation services in
the transition of the Picture Archiving and Communication System (PACS)

Recommended Action: Approve; Authorize Chairman to sign
Summary:

Kern Medical requests your Board approve the proposed Order Number 369983.1 with Nuance
Communications, Inc., to facilitate the integration of Nuance dictation services with the new Novarad
Corporation’s PACS. The transition process will occur within the next two (2) years with a one-time cost of
$2,500.

Nuance will provide dictation integration services for our new Novarad PACS. The current agreement with
Nuance (683-2011) only covers integration with our current Change Healthcare PACS so in order to begin
migration and utilization of our Novarad PACS, we need to ensure our dictation software is migrated from the
Change Healthcare PACS to the Novarad PACS for integration into the electronic health record system.

Therefore, it is recommended that your Board approve the proposed Order Number 369983.1 with Nuance
Communications, Inc., for the purchase of dictation software, for a term of two (2) years, with a total cost of
$2,500, and authorize the Chairman to sign.

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



ORDER Page: 1/3

NUANCE

This Order is effective on the date signed by the party ('Order Effective Date'). If the entity to which this quote is issued (the
'Customer') has signed a Nuance Healthcare Master Agreement (or equivalent) that is in effect (a '"Master Agreement'), and that
agreement and applicable Schedule(s) cover the products and services quoted, the terms of the Master Agreement and applicable

Schedule(s) shall apply to the products and/or services listed below.

If the Customer has signed a Master Agreement, but the Master Agreement does not include a product Schedule covering the
products and services quoted herein, all items quoted herein shall be subject to the Master Agreement and the applicable product
Schedule(s) located at www.nuance.com/terms-and-conditions/healthcare/.

In the absence of a valid Master Agreement which covers the products and/or services listed below, the parties agree that all
items quoted herein shall be subject to Nuance's general terms and conditions of sale and the applicable product Schedule(s),
which can be found at www.nuance.com/terms-and-conditions/healthcare/.

No other terms and conditions (e.g. standard terms and conditions of purchase pre-printed on or referenced in a purchase order
if Customer places a purchase order in response to this quote) shall apply.

CONFIDENTIAL**
Customer Information Nuance Contact Information
Customer Acct: 261556 Quoted: 09-JAN-2023
Name: KERN MEDICAL CENTER Contact: Zimmerman, Susan
Address: 1700 MT. VERNON AVE. Contact Phone: 321-576-4286
City: BAKERSFIELD, CA93306 Fax Number: 866-402-9304
Aftn: Suzanne Knight Sales Rep Email ~ Susan.Zimmerman@nuance.com
Contact Phone: 661-326 2534
Nuance Quote Number: 369983.1 Nuance Internal Use: 15220.0000926890
Expires: 09-APR-2023
Qty  Model Product Promo Unit List Ext List Total Total (USD)
(USD) (USD) Adjustment
(USD)
Products Total 0.00 0.00 0.00
(NI), (A), (B) following the descriptions above indicate:
(NI) There are no installation costs associated with this item.
(A) This item is included in the Maintenance cost on quote.
(B) This item includes a one-year warranty. Maintenance fees billed beginning in year two.
Any other item is not covered under the Nuance Maintenance Contract.
SERVICES
1 PS360PM-ADDON-PACS PS360 Reporting Add-on Project 2,500.00 2,500.00 0.00 2,500.00
Management Services - PACS Desktop
Integration
Services Total 2,500.00 0.00 2,500.00
Subtotal
Products
Net Price 0.00
Services
Net Price 2,500.00

Total(USD) (Exclusive of Taxes and Delivery) 2,500.00
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Ship-To Information

Name: KERN MEDICAL CENTER
Address: 1700 MT VERNON AVE.
City: BAKERSFIELD, KERN,CA 93306

Project Information

Shipping Priority

Name: KERN MEDICAL CENTER
Strategic:

Regular/Ground
Second Day Air
Priority Air / Next Day



Eﬁw\ Page: 3/3

~.
NUANCE

Additional Terms:

**By its receipt of this quote, Customer acknowledges and agrees that the pricing and product configuration contained herein are
Confidential in nature, and, as such cannot be shared with any other party, including, but not limited to, any affiliate of
Customer, without Nuance's prior written consent, UNLESS REQUIRED BY LAW. In addition to Nuance pursuing any other
remedies available to it in law or equity, in the event Customer violates the terms of this provision, this quote shall immediately
terminate or, if Customer has entered into an Agreement with Nuance for the purchase of the above Products and/or Services, the
foregoing pricing shall be null and void and Customer shall inmediately pay an amount equal to the list price of the Products
and/or Services less any amounts paid (or currently owed) to Nuance for such Products and/or Services.

KERN MEDICAL CENTER

Customer

Amir Berjis, M.D. Secretary/Treasurer, Board of Govenors
Name Title
Signature Date

contracts@kernmedical.com

Email Address

APPROVED AS TO FORM
Legal Services Department

By :
Kern/Cdunty Hospital Authority
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BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023
Subject:

Proposed Amended and Restated Credit Agreement with PNC Bank, National Association (PNC Bank)
for a revolving line of credit, extending the maturity date of the Line of Credit to a date not later than
March 1, 2024, amending and restating the Credit Agreement previously approved by the Board of
Governors and certain administrative amendments necessary to comply with PNC Bank current
policies, provided that the Line of Credit shall otherwise be substantially on the same terms set out in
the Credit Agreement (as amended and previously approved by the Board of Governors), and providing
further 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
previously executed General Security and Pledge Agreement, in favor of PNC Bank, and delegating
authority to certain officers

Recommended Action:

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 Amended and Restated Credit Agreement 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

Summary:

Pursuant to the authority granted in Resolution No. 2019-004 adopted by your Board on February 20,
2019, and Resolution No. 2019-040, adopted by the Kern County Board of Supervisors on February 26,
2019, the Authority entered into a Credit Agreement with PNC Bank, effective March 1, 2019, to
establish a revolving line of credit for the purpose of obtaining funding from time to time for the
Authority’s working capital and other financial needs.

The Credit Agreement provided for a maximum available principal amount of credit not in excess of
$50,000,000 for a 120-day period and not in excess of $20,000,000 at any other time (the “Line of
Credit”) and executed and delivered to PNC Bank a General Security and Pledge Agreement that
provided for all indebtedness under the Credit Agreement to be secured by certain personal property
of the Authority.

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



Members, Board of Governors
February 22, 2023
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On February 16, 2022, your Board adopted Resolution No. 2022-004, which, among other things,
approved the most recent extension of the maturity date of the Line of Credit to March 1, 2023 and
the terms and provisions of the Third Amendment to Credit Agreement, including the provision for an
alternate interest rate for draws under the Line of Credit based on the One Month Bloomberg Short-
Term Bank Yield Index.

PNC Bank has advised that it is willing to extend the maturity date of the Line of Credit to March 1,
2024, and has advised that it will be desirable to amend and restate the Credit Agreement to reflect
amendments included pursuant to the Second Amendment to Credit Agreement and the Third
Amendment to Credit Agreement and to include certain administrative amendments necessary to
comply with PNC Bank’s current policies.

Extending the maturity date of the Line of Credit and further amending the Credit Agreement by
executing the Amended and Restated Credit Agreement and further amending certain related
instruments and documents to provide for the Amended and Restated Credit Agreement is advisable
and in the best interests of the Authority. To do so requires that your Board authorize and approve the
extension of the maturity date of the Line of Credit to a date not later than March 1, 2024 and the
amendment and restatement of the Credit Agreement previously approved by your Board and certain
administrative amendments necessary to comply with PNC Bank’s current policies, provided that the
Line of Credit shall otherwise be substantially on the same terms set out in the Credit Agreement (as
amended and previously approved by your Board) and provided further that the maximum available
principal amount of credit provided to the Authority thereunder 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 previously executed by the Authority, in favor of PNC Bank.

Therefore, it is recommended that your Board approve the above-referenced recommended action.



BEFORE THE BOARD OF GOVERNORS
OF THE KERN COUNTY HOSPITAL AUTHORITY

In the matter of: Resolution No. 2023-

APPROVING THE AMENDED AND RESTATED
CREDIT AGREEMENT, BETWEEN THE
AUTHORITY AND PNC BANK, NATIONAL
ASSOCIATION, AND DELEGATING AUTHORITY
TO CERTAIN OFFICERS

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 22nd
day of February, 2023, 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:

(a) On February 20, 2019, the Board of Governors adopted Resolution
No. 2019-004, which, among other things, authorized and approved the Kern County
Hospital Authority (the “Authority”) to incur debt pursuant to a revolving line of credit to
be provided by PNC Bank, National Association (“PNC Bank”), and authorized certain
officers of the Authority to execute, acknowledge, deliver, record and file such agreements,



documents, instruments and certificates necessary to effect the purposes of Resolution
No. 2019-004;

(b) On February 26, 2019, the County of Kern, by action of its Board of
Supervisors, adopted Resolution No. 2019-040, which approved the Authority’s incurrence
of debt under a revolving line of credit to be provided by PNC Bank;

(c) On March 1, 2019, the Authority entered into a Credit Agreement, with PNC
Bank, that provided for a maximum available principal amount of credit not in excess of
$50,000,000 for a 120-day period and not in excess of $20,000,000 at any other time (the
“Line of Credit”) and executed and delivered to PNC Bank a General Security and Pledge
Agreement that provided for all indebtedness under the Credit Agreement to be secured by
certain personal property of the Authority;

(d) The Credit Agreement provided that the Line of Credit would initially mature
on March 1, 2021;

(e) On January 20, 2021, the Board of Governors adopted Resolution No. 2021-
003, which, among other things, approved the extension of the maturity date of the Line of
Credit to March 1, 2022 and the terms and provisions of the Second Amendment to Credit
Agreement;

® On February 16, 2022, the Board of Governors adopted Resolution No. 2022-
004, which, among other things, approved the extension of the maturity date of the Line of
Credit to March 1, 2023 and the terms and provisions of the Third Amendment to Credit
Agreement;

(2) PNC Bank has advised that it is willing to extend the maturity date of the
Line of Credit to March 1, 2024 and has advised that it will be desirable to amend and restate
the Credit Agreement to reflect amendments included pursuant to the Second Amendment
to Credit Agreement and the Third Amendment to Credit Agreement and to include certain
administrative amendments necessary to comply with PNC Bank’s current policies;

(h) Management of the Authority has advised this Board that extending the
maturity date of the Line of Credit, further amending the Credit Agreement by executing the
Amended and Restated Credit Agreement and further amending certain related instruments
and documents to provide for the Amended and Restated Credit Agreement is advisable and
in the best interests of the Authority.

Section 2. NOW, THEREFORE, IT IS HEREBY RESOLVED by the Board of
Governors of the Kern County Hospital Authority, as follows:

1. This Board finds that 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 authorizes and approves the extension of the maturity date
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of the Line of Credit to a date not later than March 1, 2024 and the amendment and
restatement of the Credit Agreement to reflect amendments to the Credit Agreement
previously approved by this Board and certain administrative amendments necessary to
comply with PNC Bank’s current policies, provided that the Line of Credit shall otherwise
be substantially on the same terms set out in the Credit Agreement (as amended and
previously approved by this Board) and provided further that the maximum available
principal amount of credit provided to the Authority thereunder 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 previously executed by the Authority, in favor of PNC Bank.

3. This Board hereby authorizes and directs any two of the following officers
(each, an “Authorized Officer”), for and in the name of and on behalf of the Authority, to
execute the Amended and Restated Credit Agreement and an amendment to the Note, or a
new note if the Authorized Officers determine that a new note is advisable to effect the
purposes of this Resolution, as the Authorized Officers executing the same, together with
the Vice President & General Counsel of the Authority, shall approve: Chair of this Board,
Vice-Chair of this Board, Chief Executive Officer of the Authority, or Chief Financial
Officer of the Authority. The execution by any two Authorized Officers shall evidence the
approval hereby required.

4. This Board hereby authorizes and directs any two Authorized Officers, for
and in the name of and on behalf of the Authority, to execute, acknowledge, deliver, record
and file such agreements, documents, instruments and certificates, and revisions and
corrections thereof and amendments thereto, in each case in a form approved by the Vice
President & General Counsel of the Authority, and to perform such other acts and deeds as
may, in any such Authorized Officer’s discretion and with the approval of the Vice President
& General Counsel of the Authority, be deemed necessary or otherwise proper, to effect the
purposes of this Resolution and the actions herein authorized.

5. All actions heretofore taken by any Authorized Officer, which are in
conformity with the purposes and intent of this Resolution, whether heretofore or hereafter
taken, are hereby ratified, confirmed and approved in all respects.

6. The authority conferred upon each Authorized Officer by this Resolution
shall remain in full force and effect until written notice of revocation by further resolutions
of this Board shall have been delivered to the other parties to such agreements.

7. The provisions of this Resolution are hereby declared to be severable, and, if
any section, phrase or provision shall for any reason be declared to be invalid, such
declaration shall not affect the validity of the remainder of the sections, phrases and
provisions hereof.

8. The Authority Board Coordinator shall provide copies of this Resolution to
the following:
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Kern Medical Center
Legal Services Department
PNC Bank, National Association
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CHAPMAN DRAFT DATED JANUARY 25, 2023

AMENDED AND RESTATED CREDIT AGREEMENT

DATED AS OF
[FEBRUARY __ |, 2023

BY AND BETWEEN

KERN COUNTY HOSPITAL AUTHORITY

AND

PNC BANK, NATIONAL ASSOCIATION

02.22.23 09c Amended & Restated Credit Agreement (PNC-KCHA) (2023) 4886-0930-7977 v6
4287058
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AMENDED AND RESTATED CREDIT AGREEMENT

This Amended and Restated Credit Agreement is entered into as of [February |, 2023
(as amended, restated, supplemented or modified from time to time pursuant to the terms hereof,
the “Agreement”), by and between KERN COUNTY HOSPITAL AUTHORITY, a local unit of
government, duly created and validly existing under the laws of the State of California (the
“Authority’’), and PNC BANK, NATIONAL ASSOCIATION and its permitted successors and assigns
(the “Bank”).

PRELIMINARY STATEMENT

WHEREAS, the Authority and the Bank have previously entered into that certain Credit
Agreement dated as of March 1, 2019 (as amended, restated, supplemented or otherwise modified
from time to time, the “Existing Agreement”), pursuant to which the Bank established a revolving
credit facility in favor of the Authority;

WHEREAS, the Authority and the Bank would like to make certain amendments to the
Existing Agreement, subject to the terms conditions set forth herein; and

WHEREAS, upon the satisfaction of the terms and conditions set forth herein, this
Agreement will amend and restate the Existing Agreement in its entirety, and the Bank agrees to
continue to extend a revolving credit facility to the Authority as set forth herein.

Now, THEREFORE, in consideration of the mutual agreements contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. DEFINITIONS; INTERPRETATION.

Section 1.1.  Definitions. The following terms when used herein shall have the following
meanings:

“Accounts Receivables Collection Account” means, (i) prior to the Deposit Account
Transfer Date, an account of the Authority maintained at the Depository Bank into which all
receivables of the Authority (including Governmental Receivables of the Authority) are and will
be deposited and (ii) after the Deposit Account Transfer Date, the account of the Authority
maintained at the Bank into which all receivables of the Authority (other than Governmental
Receivables of the Authority) will be deposited.

“Affiliate” means, with respect to any Person, any Person that directly or indirectly through
one or more intermediaries, controls, or is controlled by, or is under common control with, such
first Person. A Person shall be deemed to control another Person for the purposes of this definition
if such first Person possesses, directly or indirectly, the power to direct, or cause the direction of,
the management and policies of the second Person, whether through the ownership of voting
securities, common directors, trustees or officers, by contract or otherwise. It is understood that,
as of the date of this Credit Agreement, the Authority has no Affiliates, and all references to any



Affiliate of the Authority shall be of no force and effect until such time as an Affiliate of the
Authority shall be organized.

“Agreement” means this Credit Agreement, as the same may be amended, restated,
supplemented or modified from time to time in accordance with the terms hereof.

“Alternate Rate” means, for any day, a fluctuating rate of interest per annum equal to the
greater of (i) the Prime Rate; and (ii) the Overnight Bank Funding Rate plus 0.50. Any change in
the Base Rate (or any component thereof) shall take effect at the opening of business on the day
such change occurs.

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977,
as amended, the UK Bribery Act 2010, and any other similar anti-corruption Laws or regulations
administered or enforced in any jurisdiction in which the Authority or any of its Subsidiaries
conduct business.

“Anti-Terrorism Laws” means any Law in force or hereinafter enacted related to terrorism,
money laundering, or economic sanctions, including the Bank Secrecy Act, 31 U.S.C. § 5311 et
seq.,the USA PATRIOT Act, the International Emergency Economic Powers Act, 50 U.S.C. 1701,
et seq., the Trading with the Enemy Act, 50 U.S.C. App. 1, et seq., 18 U.S.C. § 2332d, and 18
U.S.C. § 2339B.

“Assignment and Assumption” means an assignment and assumption entered into by the
Bank and an assignee (with the consent of the Authority if required pursuant to Section 9.16(b)
hereof) in form and substance satisfactory to the Bank.

“Audited Financial Statements” has the meaning set forth in Section 5.7 hereof.
“Authority” has the meaning set forth in the introductory paragraph hereof.

“Authority Documents” means the Support Agreement, the County Resolution and the
Authority Resolution.

“Authority Resolution” has the meaning set forth in Section 6.2(a)(i) hereof.

“Authorized Representative” means any person authorized from time to time in writing by
the Authority to perform a designated act or execute a designated document and, with respect to
such person prior to such act or execution of a designated document (including a request for Loan
in accordance with Section 2.3 hereof), has provided a specimen signature to the Bank.

“Bank” has the meaning set forth in the introductory paragraph hereof.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase
agreement, or other agreement or instrument (or any amendment, supplement or other modification
thereof) under which, directly or indirectly, any Person or Persons undertake(s) to make or provide



funds to make payment of, or to purchase or provide credit enhancement for, bonds or notes of the
Authority, or make loans or advances to the Authority.

“Bank Note” means the amended and restated promissory note issued by the Authority to
the order of the Bank evidencing the Loans and other Obligations under this Agreement,
substantially in the form of Exhibit A hereto, with appropriate completions, and any and all
renewals, extensions or modifications thereof, as amended, restated, supplemented or otherwise
modified from time to time.

“Base Rate” means, for any day, a fluctuating rate of interest per annum equal to the
greatest of (i) the Prime Rate; (i1) the Overnight Bank Funding Rate plus 0.50%; and (iii) the Daily
BSBY Rate then in effect plus 1.00%, so long as the Daily BSBY Rate is offered, ascertainable
and not unlawful; provided, however, if the Base Rate as determined above would be less than
zero, then such rate shall be deemed to be zero. Any change in the Base Rate (or any component
thereof) shall take effect at the opening of business on the day such change occurs.

“Base Rate Portion” has the meaning set forth in Section 3.1(a) hereof.
“Bloomberg” means Bloomberg Index Services Limited (or a successor administrator).

“BSBY” means the Bloomberg Short-Term Bank Yield Index rate administered by
Bloomberg and published by Bloomberg or another commercially available source providing such
quotations as may be designated by the Bank from time to time.

“BSBY Reserve Percentage” shall mean, as of any day, the maximum effective percentage
in effect on such day, if any, as prescribed by the Board of Governors of the Federal Reserve System
(or any successor) for determining the reserve requirements (including, without limitation,
supplemental, marginal and emergency reserve requirements) with respect to BSBY funding.

“Business Day” means any day other than a Saturday or Sunday or legal holiday on which
commercial banks are authorized or required to close for business in Bakersfield, California or
New York, New York; provided that, when used in connection with an amount that bears interest
at a rate based on BSBY or any direct or indirect calculation or determination of BSBY, the term
“Business Day” means any such day that is also a U.S. Government Securities Business Day.

“Cash Equivalents” means (a) marketable direct obligations issued by, or unconditionally
guaranteed by, the United States or issued by any agency thereof and backed by the full faith and
credit of the United States, in each case maturing within one (1) year from the date of acquisition
thereof, (b) marketable direct obligations issued or fully guaranteed by any state of the United
States or any political subdivision of any such state or any public instrumentality thereof maturing
within one (1) year from the date of acquisition thereof and, at the time of acquisition, having one
of the two highest ratings obtainable from either S&P or Moody’s, (¢) commercial paper maturing
within one (1) year from the date of creation thereof and, at the time of acquisition, having a rating
of at least A-1 from S&P or at least P-1 from Moody’s, (d) certificates of deposit, time deposits,
overnight bank deposits or bankers’ acceptances maturing within one (1) year from the date of
acquisition thereof issued by any bank organized under the laws of the United States or any state



thereof or the District of Columbia having at the date of acquisition thereof combined capital and
surplus of not less than $250,000,000, (e) deposit accounts maintained with (i) any bank that
satisfies the criteria described in clause (d) above, or (ii) any other bank organized under the laws
of the United States or any state thereof so long as the full amount maintained with any such other
bank is fully insured by the Federal Deposit Insurance Corporation, (f) repurchase obligations of
any commercial bank satisfying the requirements of clause (d) of this definition or recognized
securities dealer having combined capital and surplus of not less than $250,000,000, having a term
of not more than seven (7) days, with respect to securities satisfying the criteria in clauses (a) or
(d) above, provided all such agreements require physical delivery of the securities securing such
repurchase agreement, except those delivered through the Federal Reserve Book Entry System,
and (g) investments in money market funds substantially all of whose assets are invested in the
types of assets described in clauses (a) through (f) above.

“Change in Law” means the occurrence, after the Closing Date, of any of the following:
(1) the adoption or taking effect of any Law, (ii) any change in any Law or in the administration,
interpretation, implementation or application thereof by any Official Body or (iii) the making or
issuance of any request, rule, guideline or directive (whether or not having the force of Law) by
any Official Body; provided that notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, regulations,
guidelines, interpretations or directives thereunder or issued in connection therewith (whether or
not having the force of Law) and (y) all requests, rules, regulations, guidelines, interpretations or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities (whether or not having the force of Law), in each case pursuant to Basel III or any
future Basel accord, shall in each case be deemed to be a Change in Law regardless of the date
enacted, adopted, issued, promulgated or implemented.

“Closing Date” means [February ], 2023, which, subject to the satisfaction, or waiver
by the Bank, of the conditions precedent set forth in Section 6.2 hereof is the date on which this
Agreement shall become effective or such later Business Day upon which the conditions precedent
set forth in Section 6.2 hereof shall have been satisfied in a manner acceptable to the Bank in its
sole discretion or waived by the Bank in its sole discretion.

“Code” means the Internal Revenue Code of 1986, as amended, and, where appropriate
any statutory predecessor or any successor thereto.

“Collateral” has the meaning set forth in the Security Agreement.
“Commitment” means $20,000,000.

“Compliance Certificate” means a compliance certificate substantially in the form of
Exhibit C attached hereto.

“County” means Kern County, California.

“County Resolution” has the meaning set forth in Section 6.2(a)(i1) hereof.



“Covered Compliance Entity” means (a) the Authority, the Authority’s Subsidiaries, if
any, and (b) each Person that is in control of a Person described in clause (a) above. For purposes
of this definition, control of a Person means the direct or indirect (x) ownership of, or power to
vote, 25% or more of the issued and outstanding equity interests having ordinary voting power for
the election of directors of such Person or other Persons performing similar functions for such
Person, or (y) power to direct or cause the direction of the management and policies of such Person
whether by ownership of equity interests, contract or otherwise.

“Daily BSBY Rate” means, for any day, the rate per annum determined by the Bank by
dividing (the resulting quotient rounded upwards, at the Bank’s discretion, to the nearest 1/100th
of 1%) (A) the Published Rate for such day, by (B) a number equal to 1.00 minus the BSBY
Reserve Percentage; provided, however, if the Daily BSBY Rate determined as provided above
would be less than the Floor, then such rate shall be deemed to be the Floor. The rate of interest
will be adjusted automatically as of each Business Day based on changes in the Daily BSBY Rate
without notice to the Authority.

“Debt” means, at any date, without duplication, (a) all obligations of the Authority for
borrowed money, (b) all obligations of the Authority evidenced by bonds, debentures, notes or
other similar instruments, (c) all obligations of the Authority to pay the deferred purchase price of
property or services, except trade accounts payable arising in the ordinary course of business,
(d) all obligations of the Authority as lessee under capital leases, (e) all Debt of others secured by
a lien on any asset of the Authority, whether or not such Debt is assumed by the Authority, (f) all
guarantees by the Authority of Debt of other Persons and (g) all obligations of the Authority under
any Swap Agreement; provided, however, that Debt shall not mean any obligation of the Authority
or Kern Medical Center with respect to any advance provided to the Authority or Kern Medical
Center by a Governmental Authority in connection with an intergovernmental transfer
arrangement between the Authority, on behalf of itself and/or Kern Medical Center, and a
Governmental Authority.

“Debt Service Coverage Ratio” means, net income plus interest expense plus depreciation
and amortization plus unrealized investment losses minus unrealized investment gains plus/minus
other non-cash charges divided by interest expense plus current maturities of long term debt (and,
for the avoidance of doubt, Loans under this Agreement shall not constitute long-term debt).

“Deed of Trust” means the Deed of Trust with Assignment of Rents dated June 30, 2016,
between the Authority and the County.

“Deed of Trust Amendment Effective Date” has the meaning set forth in Section 7.28
hereof.

“Default” means any event or condition which, with notice, the passage of any timeframe
specifically set forth in this Agreement (including, without limitation, the events described in
Section 8.1(c), 8.1(d), 8.1(j), and 8.1(m) hereof) or any of the Loan Documents, as applicable, or
any combination of the foregoing, would constitute an Event of Default.



“Default Rate” means, for any day, a rate of interest per annum equal to the sum of the
Base Rate in effect on such day plus three percent (3.00%).

“Deposit Account Control Agreement” means the Deposit Account Control Agreement
dated March 1, 2019, by and among the Authority, the Bank and PNC Bank National Association,
as depository bank, as amended, supplemented, modified or restated from time to time in
accordance with the terms hereof and thereof.

“Depository Bank” means Wells Fargo Bank, National Association.
“Dollar” or “$” means lawful money of the United States.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agreements or governmental restrictions relating to pollution and the protection of the
environment or the release of any materials into the environment, including those related to
hazardous substances or wastes, air emissions and discharges to waste or public systems.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
any successor statute of similar import, and regulations thereunder, in each case as in effect from
time to time. References to Sections of ERISA shall be construed also to refer to any successor
Sections.

“Event of Default” means any event or condition set forth in Section 8.1 hereof.

“Excess Interest” has the meaning set forth in Section 3.10 hereof.

“Excluded Taxes ” means, with respect to the Bank, or any other recipient of any payment
to be made by or on account of any Obligation of the Authority hereunder, Taxes imposed on or
measured by its overall net income (however denominated), franchise Taxes and branch profit
Taxes imposed on it (in lieu of net income taxes), by the jurisdiction (or any political subdivision
thereof) under the Laws of which such recipient is incorporated or is organized or in which its
principal office is located or, in the case of the Bank, in which its applicable Lending Office is
located.

“Existing Agreement” has the meaning set forth in the recitals hereof.

“Fiscal Year” means the twelve month period from July 1 through the following June 30.

“Floor” means a rate of interest equal to 0 basis points (0.00%).

“FRB” means the Board of Governors of the Federal Reserve System of the United States,
together with any successors thereof.

“General Intangibles” has the meaning set forth in the Uniform Commercial Code of the
State.



“Generally Accepted Accounting Principles” or “GAAP” means generally accepted
accounting principles in effect from time to time in the United States and applicable to entities
such as the Authority.

“Governmental Approval” means an authorization, consent, approval, license, or
exemption of, registration or filing with, or report to any Governmental Authority.

“Governmental Authority” means the government of the United States of America or any
other nation, or of any political subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including, without limitation, any supra-national bodies such as the European Union
or the European Central Bank) and any group or body charged with setting financial accounting
or regulatory capital rules or standards (including, without limitation, the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking
Supervisory Practices or any successor or similar authority to any of the foregoing).

“Governmental Payor Program” means any ‘“federal health care program” as defined in
42 U.S.C. §1320a-7b(f), which includes (as applicable) Medicare, Medicaid, TRICARE,
CHAMPVA and any “‘state health care program” as defined in 42 U.S.C. §1320a-7(h).

“Governmental Receivables” means any receivables of the Authority derived from any
Governmental Payor Program.

“Governmental Receivables Collection Account” means the account of the Authority
maintained at the Bank into which all Governmental Receivables of the Authority will be
deposited.

“Gross Receivables” has the meaning set forth in the Security Agreement.

“Health Care Laws” means all relevant federal and state laws regulating health services
or payment, including, but not limited to, Section 1128B(b) and Section 1877 of the Social
Security Act, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Stark Law (42
U.S.C. § 1395nn), the Anti-Inducement Law (42 U.S.C. § 1320a-7a(a)(5)), the civil False Claims
Act (31 U.S.C. § 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)),
the exclusion laws (42 U.S.C. § 1320a-7), the civil monetary penalty laws (42 U.S.C. § 1320a-7a),
the administrative simplification provisions of the Health Insurance Portability and Accountability
Act of 1996 (42 U.S.C. §§ 1320d-1320d-8), Medicare, Medicaid, and any other state or federal
law, regulation, guidance document, manual provision, program memorandum, opinion letter, or
other issuance which regulates kickbacks, patient or program charges, recordkeeping, referrals, the
hiring of employees or acquisition of services or supplies from those who have been excluded from
government health care programs, quality, safety, privacy, security, licensure, accreditation, or any
other aspect of providing health care.

“Health Care Reportable Event” means (a) the Authority becomes subject to any civil or
criminal investigations, or any material inquiries, validation reviews, program integrity reviews,



reimbursement audits or statements of deficiencies, involving and/or related to its compliance with
Health Care Laws that, in the reasonable judgment of the Authority, is reasonably likely to be
determined in a manner that is adverse to the Authority, and the result of which could reasonably
be expected to materially impair the ability of the Authority to satisfy its payment obligations
hereunder and under the other Loan Documents; (b) any material exclusion, voluntary disclosure,
notice of claim to recover material overpayments, revocation, suspension, termination, probation,
restriction, limitation, denial, or non-renewal affecting the Authority with respect to any material
Program; or (c)the occurrence of any reportable event under any settlement agreement or
corporate integrity agreement involving and/or related to its compliance with Health Care Laws
entered into with any Governmental Authority.

“Indemnified Taxes” means Taxes imposed on or with respect to any payment made by or
on account of any obligation of the Authority under any Loan Document, other than Excluded
Taxes and Other Taxes.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents
or authorities, including the interpretation or administration thereof by any Governmental
Authority charged with the enforcement, interpretation or administration thereof, and all applicable
administrative orders, directed duties, requests, licenses, authorizations and permits of, and
agreements with, any Governmental Authority, in each case whether or not having the force of
law.

“Lending Office” means the office or offices of the Bank or such other office or offices as
the Bank may from time to time notify the Authority in writing.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement in the nature of a security interest of any kind or nature whatsoever
(including any conditional sale or other title retention agreement, any easement, right of way or
other encumbrance on title to real property, and any financing lease having substantially the same
economic effect as any of the foregoing).

“Loan” and “Loans” has the meaning set forth in Section 2.2 hereof.

“Loan Documents” means this Agreement, the Security Agreement, the Deposit Account
Control Agreement, the Bank Note, the Authority Documents and each other instrument or
document to be delivered hereunder or thereunder or otherwise in connection therewith.

“Margin Stock” has the meaning ascribed to such term in Regulation U promulgated by
the FRB, as now and hereafter from time to time in effect.

“Material Adverse Effect” means: (a) a material adverse change in, or a material adverse
effect upon, the operations, business, properties, liabilities (actual or contingent) or condition
(financial or otherwise) of the Authority; (b) a material impairment of the ability of the Authority
to perform its obligations under any Loan Document to which it is a party; or (c) a material adverse



effect upon the legality, validity, binding effect or enforceability against the Authority of any Loan
Document to which it is a party.

“Maximum Rate” means the maximum non-usurious lawful rate of interest permitted by
applicable law.

“Medicaid” means, collectively, the health care assistance program established by
Title XIX of the Social Security Act (42 U.S.C. §§ 1396 et seq.) and any statutes succeeding
thereto, and all laws, rules, regulations, manuals, orders, guidelines or requirements pertaining to
such program including (a) all federal statutes (whether set forth in Title XIX of the Social Security
Act or elsewhere) affecting such program; (b) all state statutes and plans for medical assistance
enacted in connection with such program and federal rules and regulations promulgated in
connection with such program; and (c) all applicable provisions of all rules, regulations, manuals,
orders and administrative and reimbursement guidelines and requirements of all government
authorities promulgated in connection with such program (whether or not having the force of law),
in each case, as the same may be amended, supplemented or otherwise modified from time to time.

“Medicare” means, collectively, the health insurance program for the aged and disabled
established by Title XVIII of the Social Security Act (42 U.S.C. §§ 1395 et seq.) and any statutes
succeeding thereto, and all laws, rules, regulations, manuals, orders or guidelines pertaining to
such program including (a) all federal statutes (whether set forth in Title XVIII of the Social
Security Act or elsewhere) affecting such program; and (b) all applicable provisions of all rules,
regulations, manuals, orders and administrative and reimbursement guidelines and requirements
of all governmental authorities promulgated in connection with such program (whether or not
having the force of law), in each case, as the same may be amended, supplemented or otherwise
modified from time to time.

“NYFRB” means the Federal Reserve Bank of New York.

“Obligations” means all obligations of the Authority to pay the principal of and interest
on the Loans, all fees and charges payable hereunder, and all other payment obligations of the
Authority arising under or in relation to any Loan Document, in each case whether now existing
or hereafter arising, due or to become due, direct or indirect, absolute or contingent, and howsoever
evidenced, held, or acquired.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control,
and any successor thereto.

“Official Body” means the government of the United States of America or any other nation,
or of any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra-national bodies such as the European Union or the European
Central Bank) and any group or body charged with setting financial accounting or regulatory
capital rules or standards (including the Financial Accounting Standards Board, the Bank for



International Settlements or the Basel Committee on Banking Supervision or any successor or
similar authority to any of the foregoing).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the execution,
delivery performance, enforcement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, any Loan Document.

“Overnight Bank Funding Rate” shall mean, for any day, the rate comprised of both
overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking offices
of depository institutions, as such composite rate shall be determined by the Federal Reserve Bank
of New York (“NYFRB”), as set forth on its public website from time to time, and as published
on the next succeeding Business Day as the overnight bank funding rate by the NYFRB (or by
such other recognized electronic source (such as Bloomberg) selected by the Bank for the purpose
of displaying such rate); provided, that if such day is not a Business Day, the Overnight Bank
Funding Rate for such day shall be such rate on the immediately preceding Business Day;
provided, further, that if such rate shall at any time, for any reason, no longer exist, a comparable
replacement rate determined by the Bank at such time (which determination shall be conclusive
absent manifest error). If the Overnight Bank Funding Rate determined as above would be less
than zero, then such rate shall be deemed to be zero. The rate of interest charged shall be adjusted
as of each Business Day based on changes in the Overnight Bank Funding Rate without notice to
the Authority.

“Participant” has the meaning set forth in Section 9.16(c) hereof.

“Patriot Act” means the USA PATRIOT Act (Title IIT of Pub. L. 107-56 (signed into law
October 26, 2001)), as amended from time to time, and any successor statute.

“Permit” means any permit, approval, authorization, certification, license, variance,
accreditation or permission required from a Governmental Authority under an applicable law or
any accrediting organization.

“Person” means any individual, corporation, not for profit corporation, partnership,
limited liability company, joint venture, association, professional association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or
any other form of entity.

“Plan” means, with respect to the Authority at any time, an employee pension benefit plan
which is covered by Title IV of ERISA or subject to the minimum funding standards under
Section 412 of the Code and either (1) is maintained, or has within the preceding five plan years
been maintained, by the Authority for employees of the Authority of which the Authority is a part,
(i1) is maintained pursuant to a collective bargaining agreement or any other arrangement under
which more than one employer makes contributions and to which the Authority is a part is then
making or accruing an obligation to make contributions or has within the preceding five plan years
made contributions.
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“Portion” has the meaning set forth in Section 3.1(a) hereof.

“Prime Rate” means the interest rate per annum announced from time to time by the Bank
at its principal office as its then prime rate, which rate may not be the lowest or most favorable
rate then being charged commercial borrowers or others by the Bank. Any change in the Prime
Rate shall take effect at the opening of business on the day such change is announced.

“Program’ has the meaning set forth in Section 5.5(¢c) hereof.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Published Rate” means the one-month Bloomberg Short-Term Bank Yield Index rate
administered by Bloomberg and published by Bloomberg or another commercially available
source providing such quotations as may be designated by the Bank from time to time.

“Reportable Compliance Event” means that (a) any Covered Compliance Entity becomes
a Sanctioned Person, or is charged by indictment, criminal complaint or similar charging
instrument, arraigned, or custodially detained in connection with any Anti-Terrorism Law or any
predicate crime to any Anti-Terrorism Law, or has knowledge of facts or circumstances to the
effect that it is reasonably likely that any aspect of its operations is in actual or probable violation
of any Anti-Terrorism Law; (b) any Covered Compliance Entity engages in a transaction that has
caused or may cause the Bank to be in violation of Anti-Terrorism Laws, including a Covered
Compliance Entity’s use of any proceeds of the Loans to fund any operations in, finance any
investments or activities in, or, make any payments to, directly or indirectly, a Sanctioned Person
or Sanctioned Jurisdiction; or (¢) any Covered Compliance Entity otherwise violates, or reasonably
believes that it will violate, any of the representations or covenant (including any negative
covenant) of this Agreement.

“Revolving Credit” has the meaning set forth in Section 2.1 hereof.

“Sanctioned Jurisdiction” means any country, territory, or region that is the subject of
sanctions administered by OFAC.

“Sanctioned Person” means (a) a Person that is the subject of sanctions administered by
OFAC or the U.S. Department of State, including by virtue of being (i) named on OFAC’s list of
“Specially Designated Nationals and Blocked Persons”; (ii) organized under the Laws of,
ordinarily resident in, or physically located in a Sanctioned Jurisdiction; (iii) owned or controlled
50% or more in the aggregate, by one or more Persons that are the subject of sanctions administered
by OFAC; (b) a Person that is the subject of sanctions maintained by the European Union (“E.U.”),
including by virtue of being named on the E.U.’s “Consolidated list of persons, groups and entities
subject to E.U. financial sanctions” or other, similar lists; (c) a Person that is the subject of
sanctions maintained by the United Kingdom (“U.K.”), including by virtue of being named on the
“Consolidated List Of Financial Sanctions Targets in the U.K.” or other, similar lists; or (d) a
Person that is the subject of sanctions imposed by any Official Body of a jurisdiction whose Laws
apply to this Agreement.
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“Scheduled Maturity Date” means [February |, 2024,! as such date may be extended
in accordance with Section 3.11 hereof.

“Security Agreement” means the Security Agreement dated March 1, 2019, between the
Authority and the Bank, as amended, supplemented, modified or restated from time to time in
accordance with its terms.

“Social Security Act” means the Social Security Act of 1965, as amended.

“Solvent” means, with respect to any Person, that as of the date of determination (without
duplication) both (i) (a) the sum of such Person’s debt (including contingent liabilities) does not
exceed all of its property, at a fair valuation; (b) the Person is able to pay the probable liabilities
on such Person’s then existing debts as they become absolute and matured; (c) such Person’s
capital is not unreasonably small in relation to its business or any contemplated or undertaken
transaction; and (d) such Person does not intend to incur, or believe (nor should it reasonably
believe) that it will incur, debts beyond its ability to pay such debts as they become due; and
(i1) such Person is “solvent” within the meaning given that term and similar terms under applicable
laws relating to fraudulent transfers and conveyances. For purposes of this definition, the amount
of any contingent liability at any time shall be computed as the amount that, in light of all of the
facts and circumstances existing at such time, represents the amount that can reasonably be
expected to become an actual or matured liability (discounted to present value at rates believed to
be reasonable by such Person acting in good faith).

“State” means the State of California.

“Subsidiary” of a Person means (i) any corporation more than 50% of the outstanding
securities having ordinary voting power of which shall at the time be owned or controlled, directly
or indirectly, by such Person or by one or more of its Subsidiaries or by such Person and one or
more of its Subsidiaries, or (ii) any partnership, limited liability company, association, joint
venture or similar business organization more than 50% of the ownership interests having ordinary
voting power of which shall at the time be so owned or controlled.

“Support Agreement” means that certain Agreement for Health Care Services, Finance and
Support dated July 1, 2016, by and between the County of Kern and the Authority, as amended,
modified, supplemented or restated in accordance with the terms thereof and hereof.

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), and (c) any and all transactions of any

1 To be 1 year from the Closing Date.
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kind, and the related confirmations, which are subject to the terms and conditions of, or governed
by, any form of master agreement published by the International Swaps and Derivatives
Association, Inc., any International Foreign Exchange master agreement, or any other master
agreement (any such master agreement, together with any related schedules, a “Master
Agreement”), including any such obligations or liabilities under any Master Agreement.

“Taxes ” means any and all present or future taxes, duties, levies, imposts, deductions, fees,
assessments, charges or withholdings, and any and all liabilities with respect to the foregoing,
including interest, additions to tax and penalties applicable thereto.

“Termination Date” means the earlier to occur of (i) the Scheduled Maturity Date or
(1) such earlier date on which the Commitment is terminated in whole pursuant to Section 8.2 or
8.3 hereof or otherwise terminated in whole as requested in writing by the Authority.

“U.S. Government Securities Business Day” means any day except for (A) a Saturday or
Sunday or (B) a day on which the Securities Industry and Financial Markets Association
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in United States government securities.

Section 1.2.  Other Interpretive Provisions. With reference to this Agreement and each
other Loan Document, unless otherwise specified herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural forms of
the terms defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall be
deemed to be followed by the phrase “without limitation.” The word “will”” shall be construed to
have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i)
any definition of or reference to any agreement, instrument or other document shall be construed
as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements
or modifications set forth herein or in any other Loan Document), (ii) any reference herein to any
Person shall be construed to include such Person’s successors and assigns, (iii) the words “hereto,”
“herein,” “hereof” and ‘“hereunder,” and words of similar import when used in any Loan
Document, shall be construed to refer to such Loan Document in its entirety and not to any
particular provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits
and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules
to, the Loan Document in which such references appear, (v) any reference to any law shall include
all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law
and any reference to any law or regulation shall, unless otherwise specified, refer to such law or
regulation as amended, modified or supplemented from time to time, and (vi) the words “asser”
and “property” shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

(b) In the computation of periods of time from a specified date to a later specified date,

the word “from” means “from and including;” the words “to” and “until” each mean “to but
excluding;” and the word “through means “to and including.”
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(c) Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this Agreement or any other
Loan Document.

Section 1.3.  Accounting Terms.

(a) Generally. All accounting terms not specifically or completely defined herein shall
be construed in conformity with, and all financial data (including financial ratios and other
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a
manner consistent with that used in preparing the Audited Financial Statements, except as
otherwise specifically prescribed herein.

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation
of any financial ratio or requirement set forth in any Loan Document, and either the Authority or
the Bank shall so request, the Bank and the Authority shall negotiate in good faith to amend such
ratio or requirement to preserve the original intent thereof in light of such change in GAAP;
provided that, until so amended, (A) such ratio or requirement shall continue to be computed in
accordance with GAAP prior to such change therein and (B) the Authority shall provide to the
Bank financial statements and other documents required under this Agreement or as reasonably
requested hereunder setting forth a reconciliation between calculations of such ratio or requirement
made before and after giving effect to such change in GAAP. Without limiting the foregoing,
leases shall continue to be classified and accounted for on a basis consistent with that reflected in
the Audited Financial Statements for all purposes of this Agreement, notwithstanding any change
in GAAP relating thereto, unless the parties hereto shall enter into a mutually acceptable
amendment addressing such changes, as provided for above.

Section 1.4.  Rounding. Any financial ratios required to be maintained by the Authority
pursuant to this Agreement shall be calculated by dividing the appropriate component by the other
component, carrying the result to one place more than the number of places by which such ratio is
expressed herein and rounding the result up or down to the nearest number (with a rounding-up if
there is no nearest number).

Section 1.5.  Times of Day. Unless otherwise specified, all references herein to times of
day shall be references to New York time (daylight or standard, as applicable).

SECTION 2. THE CREDITS.

Section 2.1.  Revolving Credit. Subject to the terms and conditions hereof, the Bank agrees
to extend a revolving credit (the “Revolving Credit”) to the Authority which may be availed of by
the Authority from time to time during the period from and including the date hereof to but not
including the Termination Date, at which time the commitment of the Bank to extend credit under
the Revolving Credit shall expire. The Revolving Credit may be utilized by the Authority in the
form of Loans, as more fully hereinafter set forth, provided that the aggregate principal amount of
all Loans outstanding at any one time shall not exceed the Commitment. During the period from
and including the date hereof to but not including the Termination Date, the Authority may use the
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Commitment by borrowing, repaying, and reborrowing Loans in whole or in part, all in accordance
with the terms and conditions of this Agreement.

Section 2.2.  Revolving Credit Loans. Subject to the terms and conditions hereof, the
Revolving Credit may be availed of by the Authority in the form of loans under the Commitment
(individually a “Loan” and collectively the “Loans”). Each Loan shall be in a minimum amount
of $100,000 and integral multiples of $5,000 in excess thereof. The Loans shall be made against
and evidenced by the Bank Note. The Bank Note shall be issued pursuant to the terms of this
Agreement, be dated the date of issuance thereof and be expressed to bear interest as set forth in
Section 3 hereof. All Loans shall mature and are due and payable in full on the Termination Date.
Without regard to the principal amount of the Bank Note stated on its face, the actual principal
amount at any time outstanding and owing by the Authority hereunder and on the Bank Note shall

be the sum of all Loans made hereunder less all payments of principal actually received by the
Bank.

Section 2.3.  Manner and Disbursement of Loans. An Authorized Representative of the
Authority shall give written, electronic or telephonic notice to the Bank (which notice shall be
irrevocable once given and, if given by telephone, shall be promptly confirmed in writing) by no
later than 12:00 Noon (New York time) on the date the Authority requests the Bank to make a
Loan hereunder. Each such notice shall be substantially in the form of Exhibit B hereto with
respect to a request for a Loan. Each Loan shall initially constitute a Loan bearing interest with
reference to the Daily BSBY Rate (or, to the extent the Base Rate is otherwise in effect pursuant
to the terms hereof, with reference to the Base Rate). The Authority agrees that the Bank may rely
upon any written, electronic or telephonic notice given by any person the Bank in good faith
believes is an Authorized Representative without the necessity of independent investigation and,
in the event any telephonic notice conflicts with the written confirmation, such telephonic notice
shall govern if the Bank has acted in reliance thereon. Subject to the provisions of Section 6 hereof,
the Bank shall make funds available to the Authority by wire transfer pursuant to the wire
instructions set forth in the request for a Loan (or as otherwise directed in writing to the Bank) not
later than 3:00 p.m. (New York time) on the date requested or otherwise requested to be made
pursuant to the terms hereof. With respect to any request for a Loan received by the Bank after
the time required by this Section 2.3, the Bank shall be required to make such Loan by 3:00 p.m.
(New York time) on the Business Day following the Business Day on which the Bank would
otherwise be required to make such Loan had such request been timely presented. Once submitted
to the Bank each such request shall be irrevocable.

SECTION 3. INTEREST AND CHANGE IN CIRCUMSTANCES.

Section 3.1.  Interest Rate. (a) Generally. The outstanding principal balance of the Loans
(all of the indebtedness evidenced by the Bank Note bearing interest at the same rate for the same
period of time being hereinafter referred to as a “Portion”’) shall bear interest with reference to the
Daily BSBY Rate (the “Daily BSBY Rate Portion”); provided, however, that in the event the Base
Rate becomes applicable pursuant to the terms hereof, all Loans shall bear interest at a rate per
annum equal to the Base Rate from time to time in effect (the “Base Rate Portion”). The Authority
hereby promises to pay interest on each Portion of the Bank Note at the rates and times specified
in this Section 3.
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(b)  Adjusted BSBY Rate Portion. (1) The Daily BSBY Rate Portion shall bear interest at
a rate per annum equal to the sum of the Daily BSBY Rate as from time to time in effect plus
[ basis points (___ %)], for each Business Day; provided that if the Daily BSBY
Rate Portion is not paid when due (whether by lapse of time, acceleration, or otherwise), and from
and after the occurrence and during the continuance of any other Event of Default, such Daily
BSBY Rate Portion shall automatically be converted into and added to the Base Rate Portion and
shall thereafter bear interest, whether before or after judgment until payment in full thereof, at the
rate per annum equal to the Default Rate from time to time in effect. Interest on the Daily BSBY
Rate Portion shall be payable monthly in arrears on the first Business Day of each calendar month
in each year (commencing on the first such date occurring after the date hereof) and on the
Termination Date, and interest after maturity of the Bank Note and all payment obligations
evidenced thereby (whether by lapse of time, acceleration, or otherwise) shall be due and payable
upon demand.

(c) Base Rate Portion. There shall be no Base Rate Portion, unless otherwise specifically
required pursuant to the terms of this Agreement. The Base Rate Portion shall bear interest at the
rate per annum equal to the Base Rate as in effect from time to time, provided that if the Base Rate
Portion or any part thereof is not paid when due (whether by lapse of time, acceleration, or
otherwise), and during the existence of any other Event of Default, such Base Rate Portion shall
bear interest, whether before or after judgment until payment in full thereof, at the rate per annum
equal to the Default Rate from time to time in effect, payable on demand. Interest on the Base
Rate Portion shall be payable monthly in arrears on the first Business Day of each calendar month
in each year (commencing on the first such date occurring after the date hereof) and at maturity of
the Bank Note, and interest after maturity (whether by lapse of time, acceleration, or otherwise)
shall be due and payable upon demand. Any change in the interest rate on the Base Rate Portion
resulting from a change in the Base Rate shall be effective on the date of the relevant change in
the Base Rate.

Section 3.2.  Repayment of Loans. The Authority shall repay to the Bank on the
Termination Date the aggregate principal amount of Loans outstanding on such date.

Section 3.3.  Computation of Interest. All interest on any Loans with reference to the Base
Rate hereunder shall be computed on the basis of a year of 365 days for the actual number of days
elapsed, and all interest on any Loans with reference to the Daily BSBY Rate and all fees payable
hereunder shall be computed on the basis of a year of 360 days for the actual number of days
elapsed.

Section 3.4.  Change in Law. Notwithstanding any other provisions of this Agreement or
the Bank Note, if any change shall occur in applicable laws, treaties, or regulations, or in the
interpretation or administration thereof, that makes it unlawful for the Bank to create or continue
to maintain any Daily BSBY Rate Portion, the Bank shall promptly so notify the Authority and
the obligation of the Bank to create, continue, or maintain any such Daily BSBY Rate Portion
under this Agreement shall be suspended until it is no longer unlawful for the Bank to create,
continue, or maintain such Daily BSBY Rate Portion. If the continued maintenance of any such
Daily BSBY Rate Portion is unlawful, the Authority shall prepay on demand to the Bank the
outstanding principal amount of the affected Daily BSBY Rate Portion together with all interest
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accrued thereon and all other amounts payable to the Bank with respect thereto under this
Agreement; provided, however, the Authority may elect to convert the principal amount of the
affected Daily BSBY Rate Portion into the Base Rate Portion, subject to the terms and conditions
of this Agreement.

Section 3.5.  Benchmark Replacement Provisions. If the applicable rate is based on a
Benchmark (as defined below) and the Bank determines (which determination shall be final and
conclusive) that (A) such Benchmark cannot be determined pursuant to its definition other than as
a result of a Benchmark Transition Event (as defined below), or (B) any enactment, promulgation
or adoption of or any change in any applicable law, rule or regulation, or any change in the
interpretation or administration thereof by a governmental authority, central bank or comparable
agency charged with the interpretation or administration thereof, or compliance by the Bank with
any guideline, request or directive (whether or not having the force of law) of any such authority,
central bank or comparable agency shall make it unlawful or impossible for the Bank to make or
maintain or fund loans based on such Benchmark, then the Bank shall give notice thereof to the
Authority. Thereafter, until the Bank notifies the Authority that the circumstances giving rise to
such determination no longer exist, (a) the availability of any Benchmark shall be suspended, and
(b) the Daily BSBY Rate Portion shall be converted to the Base Rate Portion either (i) on the last
day of the then current applicable interest period(s) if the Bank may lawfully continue to maintain
or fund loans based on such Benchmark to such day, or (i) immediately if the Bank may not
lawfully continue to maintain or fund loans based on such Benchmark.

Notwithstanding anything to the contrary herein or in any other Loan Document, if the Bank
determines (which determination shall be final and conclusive) that a Benchmark Transition Event
has occurred with respect to a Benchmark, the Bank, in consultation with the Authority, may
amend this Agreement to replace such Benchmark with a Benchmark Replacement (as defined
below); and any such amendment shall be in writing, shall specify the date that the Benchmark
Replacement is effective and will not require any further action or consent of the Authority. Until
the Benchmark Replacement is effective, amounts bearing interest with reference to a Benchmark
will continue to bear interest with reference to such Benchmark as long as such Benchmark is
available, and otherwise such amounts automatically will bear interest at the Base Rate. In
connection with the implementation and administration of a Benchmark Replacement, the Bank
will have the right to make technical, administrative or operational changes from time to time that
the Bank decides may be appropriate to reflect the adoption and implementation of such
Benchmark Replacement and to permit the administration thereof by the Bank in a manner
substantially consistent with market practice or as reasonably necessary as determined by the Bank
(which determination shall be final and conclusive) and, notwithstanding anything to the contrary
herein or in any other Loan Document, any amendments implementing such technical,
administrative or operational changes will become effective without any further action or consent
of the Authority. The Bank will promptly notify the Authority of any such technical, administrative
or operational changes.

For purposes of this Section, the following terms have the meanings set forth below:

“Benchmark” means, at any time, any interest rate index (or tenor of an interest rate
index) then used in the determination of an interest rate under the terms of this Agreement.
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Once a Benchmark Replacement becomes effective under this Agreement, it is a
Benchmark. For example, BSBY is a Benchmark under this Agreement.

“Benchmark Replacement” means, for any Benchmark, the sum of (a) an alternate
benchmark rate and (b) an adjustment (which may be a positive or negative value or zero),
in each case that has been selected by the Bank as the replacement for such Benchmark
giving due consideration to any evolving or then- prevailing market convention, including
any applicable recommendations made by the official sector or any official sector-sponsored
committee or working group, for U.S. dollar-denominated credit facilities at such time;
provided that, if the Benchmark Replacement as determined pursuant to the foregoing would
be less than the Floor, the Benchmark Replacement will be deemed to be the Floor for the
purposes of this Agreement and the other Loan Documents.

“Benchmark Transition Event” means a public statement or publication by or on
behalf of the administrator of a Benchmark, the regulatory supervisor of such administrator,
the Board of Governors of the Federal Reserve System, NYFRB, an insolvency official or
resolution authority with jurisdiction over the administrator for such Benchmark or a court
or an entity with similar insolvency or resolution authority over the administrator for such
Benchmark, announcing or stating that (a) such administrator has ceased or will cease to
provide such Benchmark permanently or indefinitely, provided that at the time of such
statement or publication there is no successor administrator that will continue to provide
such Benchmark or (b) such Benchmark is or will no longer be representative.

Section 3.6.  Increased Costs; Capital Adequacy.
(a) Yield Protection. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge, liquidity ratio or similar requirement against assets
held by, or deposits in or for the account of, or loans by, or any other acquisition of funds
or disbursements by, the Bank which is not in any instance already accounted for in
computing the interest rate applicable to the Loan;

(1))  subject the Bank to any Taxes (other than (A) Indemnified Taxes and
(B) Excluded Taxes) on its loans, loan principal, letters of credit, commitments, or other
obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or

(ii1))  change the basis of taxation of payments of principal and interest due from
the Authority to the Bank hereunder or under the Bank Note (other than by a change in
taxation of the overall net income or gross receipts of the Bank); or

(iv)  impose on the Bank or the applicable interbank market any other condition,

cost or expense (other than Taxes) affecting this Agreement or Loans made by the Bank or
participation therein;
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and the result of any of the foregoing shall be to increase the cost to the Bank of making, converting
to, continuing or maintaining any Loan or of maintaining its obligation to make any such Loan, or
to reduce the amount of any sum received or receivable by the Bank hereunder (whether of
principal, interest or any other amount) then, upon request of the Bank, the Authority will pay to
the Bank such additional amount or amounts as will compensate the Bank for such additional costs
incurred or reduction suffered.

(b)  Changes in Capital Adequacy Regulations. If the Bank determines that any Change
in Law affecting the Bank or any Lending Office of the Bank or such Bank’s parent or holding
company, if any, regarding capital or liquidity requirements has or would have the effect of
reducing the rate of return on the Bank’s capital or on the capital of the Bank’s parent or holding
company, if any, as a consequence of this Agreement, the Commitment or the Loans made by the
Bank, to a level below that which the Bank or the Bank’s parent or holding company could have
achieved but for such Change in Law (taking into consideration the Bank’s policies and the policies
of the Bank’s parent or holding company with respect to capital adequacy and/or Liquidity), then
from time to time the Authority will pay to the Bank such additional amount or amounts as will
compensate the Bank or the Bank’s parent or holding company for any such reduction suffered.

(c) Certificates for Reimbursement. A certificate of the Bank setting forth the amount or
amounts necessary to compensate the Bank or its parent or holding company, as the case may be,
as specified in Sections 3.6(a) and 3.6(b) and delivered to the Authority shall set forth in reasonable
detail the reasons for the increased costs or reductions and shall be conclusive absent manifest
error. The Authority shall pay the Bank the amount shown as due on any such certificate within
thirty (30) days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of the Bank or any such Participant
to demand compensation pursuant to this Section 3.6 shall not constitute a waiver of the Bank’s or
any such Participant’s right to demand such compensation; provided, however, the Authority shall
not be required to compensate the Bank or any Participant pursuant to this Section 3.6 in an amount
greater than that which it would have been required to pay if the Bank had not sold any
participation in the Bank Note, or (ii) for any increased costs incurred or reductions suffered more
than six (6) months prior to the date that the Bank or any Participant, as the case may be, notifies
the Authority of the Change in Law giving rise to such increased costs or reductions, and the
Bank’s or any Participant’s intention to claim compensation therefor (except that if the Change in
Law giving rise to such increased costs or reductions is retroactive, then the six (6) month period
referred to above shall be extended to include the period of retroactive effect thereof).

Section 3.7.  Taxes. (a) Any and all payments by or on account of any obligation of the
Authority under any Loan Document shall be made without deduction or withholding for any
Taxes, except as required by applicable law. If any applicable law requires the deduction or
withholding of any Tax from any such payment, then the Authority shall be entitled to make such
deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant
Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax
or Other Tax, then the sum payable by the Authority shall be increased as necessary so that after
such deduction or withholding has been made (including such deductions and withholdings
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applicable to additional sums payable under this Section 3.7) the Bank receives an amount equal
to the sum it would have received had no such deduction or withholding been made.

(b) The Authority shall timely pay to the relevant Governmental Authority in accordance
with applicable law or at the option of the Bank timely reimburse it for the payment of, any Other
Taxes.

(c) The Authority shall indemnify the Bank, within fifteen (15) days after demand
therefor, for the full amount of any Indemnified Taxes and Other Taxes (including Indemnified
Taxes and Other Taxes imposed or asserted on or attributable to amounts payable under this
Section 3.7) payable or paid by the Bank or required to be withheld or deducted from a payment
to the Bank and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes and Other Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority. A certificate as to the amount of such payment or liability
delivered to the Authority by the Bank shall be conclusive (absent manifest error).

(d) Assoon as practicable after any payment of Taxes by the Authority to a Governmental
Authority pursuant to this Section 3.7, the Authority shall deliver to the Bank the original or a
certified copy of a receipt issued by such Governmental Authority evidencing such payment, a
copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Bank.

(e) If any party determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 3.7
(including by the payment of additional amounts pursuant to this Section 3.7), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments
made under this Section 3.7 with respect to the Taxes giving rise to such refund), net of all out-of-
pocket expenses (including Taxes) of such indemnified party and without interest (other than any
interest paid by the relevant Governmental Authority with respect to such refund). Such
indemnifying party, upon the request of such indemnified party, shall repay to such indemnified
party the amount paid over pursuant to this paragraph (e) (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) in the event that such indemnified party
is required to repay such refund to such Governmental Authority. Notwithstanding anything to
the contrary in this paragraph (e), in no event will the indemnified party be required to pay any
amount to an indemnifying party pursuant to this paragraph (e) the payment of which would place
the indemnified party in a less favorable net after-tax position than the indemnified party would
have been in if the indemnification payments or additional amounts giving rise to such refund had
never been paid. This paragraph shall not be construed to require any indemnified party to make
available its Tax returns (or any other information relating to its Taxes that it deems confidential)
to the indemnifying party or any other Person.

(f)  Each party’s obligations under this Section 3.7 shall survive the termination of the

Commitments and the repayment, satisfaction or discharge of all obligations under any Loan
Document.
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Section 3.8.  Lending Branch. The Bank may, at its option, elect to make, fund or maintain
the Loans hereunder at such of its branches or offices as the Bank may from time to time elect, so
long as such designation is not otherwise disadvantageous to the Authority. To the extent
reasonably possible, the Bank shall designate an alternate branch or funding office with respect to
the Daily BSBY Rate Portions to reduce any liability of the Authority to the Bank under Section
3.6 or 3.7 hereof or to avoid the unavailability of an interest rate option under Section 3.5 hereof,
so long as such designation is not otherwise disadvantageous to the Bank.

Section 3.9.  Discretion of Bank as to Manner of Funding. Notwithstanding any provision
of this Agreement to the contrary, the Bank shall be entitled to fund and maintain its funding of all
or any part of the Loans hereunder in any manner it sees fit, it being understood, however, that for
the purposes of this Agreement all determinations hereunder (including, without limitation,
determinations under Sections 3.5, 3.6 or 3.7 hereof) shall be made as if the Bank had actually
funded and maintained each Daily BSBY Rate Portion through the purchase of deposits in the
relevant market in the amount of such Daily BSBY Rate Portion.

Section 3.10.  Maximum Rate; Payment of Fee. If the rate of interest payable hereunder or
under the Bank Note shall exceed the Maximum Rate for any period for which interest is payable,
then (i) interest at the Maximum Rate shall be due and payable with respect to such interest period,
and (i1) interest at the rate equal to the difference between (A) the rate of interest calculated in
accordance with the terms hereof, and (B) the Maximum Rate (the “Excess Interest”), shall be
deferred until such date as the rate of interest calculated in accordance with the terms hereof ceases
to exceed the Maximum Rate, at which time the Authority shall pay to the Bank, with respect to
amounts then payable to the Bank that are required to accrue interest hereunder and under the Bank
Note, such portion of the deferred Excess Interest as will cause the rate of interest then paid to the
Bank to equal the Maximum Rate, which payments of deferred Excess Interest shall continue to
apply to such unpaid amounts hereunder and under the Bank Note until all deferred Excess Interest
is fully paid to the Bank. Upon the termination of this Agreement, in consideration for the
limitation of the rate of interest otherwise payable hereunder and under the Bank Note, the
Authority shall pay to the Bank a fee equal to the amount of all unpaid deferred Excess Interest.

Section 3.11.  Extension of Scheduled Maturity Date. At least sixty (60) days prior to the
Scheduled Maturity Date, the Authority may make a request to the Bank, upon written notice, to
extend the Scheduled Maturity Date. Not more than thirty (30) days from the date on which the
Bank shall have received any such notice from the Authority pursuant to the preceding sentence,
the Bank shall notify the Authority of the initial consent or non-consent of the Bank to such
extension request, which consent shall be given at the sole and absolute discretion of the Bank.
The consent of the Bank, if granted, shall be conditioned upon the preparation, execution and
delivery of documentation in form and substance satisfactory to the Bank which may include, but
not be limited to, the delivery of an opinion of counsel to the Authority. Failure of the Bank to
respond to a request for extension of the Scheduled Maturity Date shall constitute denial of such
extension.
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SECTION 4. FEES, PREPAYMENTS, TERMINATIONS AND APPLICATIONS.

Section 4.1.  Fees. (a) Commitment Fee For the period from and including the date hereof
to but not including the Termination Date, the Authority shall pay to the Bank a non-refundable
commitment fee at the rate per annum equal to [ basis points (___ %)] for each day in
the related fee period from time to time in effect (computed on the basis of a year of 360 days for
the actual number of days elapsed) on the unused portion of the Commitment for each day in the
related fee period. Such commitment fee shall be payable quarterly in arrears on the first Business
Day of each April, July, October and January in each year (commencing on the first such date
occurring after the date hereof) and on the Termination Date.

(b) Amendment, Waiver and Consent Fee. The Authority hereby agrees to pay to the
Bank on the date of any amendment, waiver or consent with respect to this Agreement or any Loan
Document an amendment, waiver or consent fee, as applicable, of $2,500 or such other reasonable
amount as determined by the Bank, plus, in each case, the reasonable fees of any legal counsel
retained by the Bank in connection therewith.

Section 4.2.  Voluntary Prepayments. The Authority shall have the privilege of prepaying
the Loans in whole or in part (but, if in part, then in an amount not less than $100,000 and such
greater amount which is an integral multiple of $5,000 in excess thereof), and in each case, in an
amount such that the outstanding balance of such Loan after such prepayment is not less than the
minimum amount required for a Loan pursuant to Sections 2.2 hereof, upon prior same-day notice
to the Bank (such notice if received subsequent to 3:00 p.m. (New York time) on a given day to
be treated as though received at the opening of business on the next Business Day) by paying to
the Bank the principal amount to be prepaid. In the case of any prepayment, the Authority shall
also pay accrued interest thereon to the date of prepayment plus all other amounts due and owing
hereunder. If such a prepayment prepays the Loans and all other amounts due and owing hereunder
and under the Bank Note in full and is accompanied by the termination of the Commitment in
whole, the Authority shall pay all accrued interest to the date of prepayment.

Section 4.3.  Place and Application of Payments. All payments of principal, interest, fees,
and all other Obligations payable under the Loan Documents shall be made to the Bank no later
than 3:00 p.m. (New York time) on the date any such payment is due and payable. Payments
received by the Bank after 3:00 p.m. (New York time) shall be deemed received as of the opening
of business on the next Business Day; provided, however, that the monthly payment of interest on
any Loans and the fees payable pursuant to Section 4.1(a) hereof shall be paid by wire transfer to
the Bank at PNC Bank, National Association, Pittsburgh, PA, ABA 043-000-096, BNF:
Commercial Loans, Acct #130760016803, Ref: Kern County Hospital Authority Loan #TBD,
(unless otherwise directed by the Authority). All such payments shall be made in lawful money
of the United States of America, in immediately available funds at the place of payment, without
set-off or counterclaim and without reduction for, and free from, any and all present or future taxes,
levies, imposts, duties, fees, charges, deductions, withholdings, restrictions, and conditions of any
nature imposed by any government or any political subdivision or taxing authority thereof (but
excluding any taxes imposed on or measured by the net income of the Bank). Prior to the
occurrence of an Event of Default, all payments, proceeds and other amounts received by the Bank
hereunder or under the Bank Note (if any) shall be applied (i) first, to any outstanding late fees or
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other outstanding fees and charges, (i1) second, to any interest then due and payable, and (iii) third,
to the prepayment of principal. After the occurrence of an Event of Default, all payments, proceeds
and other amounts received by the Bank hereunder or under the Bank Note (if any) may be applied
to any or all obligations of the Authority to the Bank, in such order and manner as the Bank may
determine in its sole discretion.

Section 4.4.  Notations. The status of all amounts evidenced by the Bank Note, and the
rates of interest and periods applicable to such Loans shall be recorded by the Bank on its books
and records or, at its option in any instance, endorsed on a schedule to the Bank Note (if any), and
the unpaid principal balance and status, rates and periods of the Loans so recorded or endorsed by
the Bank shall be prima facie evidence in any court or other proceeding brought to enforce the
Bank Note and the obligations hereunder of the principal amount remaining unpaid thereon, the
status of the Loans evidenced thereby and the interest rates and periods applicable thereto;
provided that the failure of the Bank to record any of the foregoing shall not limit or otherwise
affect the obligation of the Authority to repay the principal amount of the Loans and the obligations
under the Bank Note together with accrued interest thereon.

SECTION 5. REPRESENTATIONS AND WARRANTIES.

The Authority makes the following representations and warranties to the Bank (which
representations and warranties shall survive the execution and delivery of this Agreement and any
making of any Loan):

Section 5.1.  Existence and Power. The Authority is a local unit of government, duly
organized and validly existing under the laws of the State of California. The Authority has the
power and authority to own its properties and to carry on its businesses as now being conducted
and as currently contemplated to be conducted hereafter and is duly qualified to do business in
each jurisdiction in which the character of the properties owned or leased by it or in which the
transactions of any material portion of its business (as now conducted and as currently
contemplated to be conducted) makes such qualification necessary.

Section 5.2. Due Authorization. (a) The Authority has the power and has taken all
necessary action to authorize the Loan Documents to which it is a party and to execute, deliver
and perform its obligations under this Agreement and each of the other Loan Documents to which
it is a party in accordance with their respective terms.

(b) The Authority is duly authorized and licensed to own its Property and to operate its
business under the laws, rulings, regulations and ordinances of all Governmental Authorities
having the jurisdiction to license or regulate such Property or business activity and the
departments, agencies and political subdivisions thereof, and the Authority has obtained all
requisite approvals of all such governing bodies required to be obtained for such purposes. All
Governmental Approvals necessary for the Authority to enter into this Agreement and the other
Loan Documents and to perform the transactions contemplated hereby and thereby and to conduct
its business activities and own its property have been obtained and remain in full force and effect
and are subject to no further administrative or judicial review. No other Governmental Approval
or other action by, and no notice to or filing with, any Governmental Authority is required for the
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due execution, delivery and performance by the Authority of this Agreement or the due execution,
delivery or performance by the Authority of the Loan Documents.

Section 5.3.  Valid and Binding Obligations. This Agreement has been duly executed and
delivered by one or more duly authorized officers of the Authority and is, and each of the other
Loan Documents, when executed and delivered by the Authority will be, a legal, valid and binding
obligation of the Authority enforceable in accordance with its terms, except as such enforceability
may be limited by (a) the effect of any applicable bankruptcy, insolvency, reorganization,
moratorium or similar law affecting creditors’ rights generally, and (b) general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.4.  Noncontravention. The execution, delivery and performance of this
Agreement and each of the other Loan Documents in accordance with their respective terms do
not and will not (i) contravene the Authority’s enabling legislation, by-laws or other similar
organizational documents, (ii) require any consent or approval of the County or the consent or
approval of any creditor of the Authority, (ii1) violate any Laws (including, without limitation,
Regulations T, U or X of the FRB, or any successor regulations), (iv) conflict with, result in a
breach of or constitute a default under any contract to which the Authority is a party or by which
it or any of its respective Property may be bound or (v)result in or require the creation or
imposition of any Lien upon or with respect to any Property now owned or hereafter acquired by
the Authority except such Liens, if any, expressly created by a Loan Document.

Section 5.5. Compliance with Laws.

(a) Compliance with Laws. The Authority is in compliance in all material respects with
the requirements of all Laws applicable to it and all orders, writs, injunctions and decrees
applicable to it or to its properties (including, without limitation, all Health Care Laws), except in
such instances in which (i) such requirement of Law or order, writ, injunction or decree is being
contested in good faith by appropriate proceedings diligently conducted or (ii) the failure to
comply therewith could not reasonably be expected to have a Material Adverse Effect.

(b)  Health Care Laws. The Authority has not received notice nor does the Authority
have knowledge that any Governmental Authority or accreditation organization is considering
limiting, suspending, terminating, or revoking any Permit, except for (1) notices or occurrences
for which the Authority is pursuing a plan of compliance or taking similar actions to correct any
such deficiency in a manner acceptable to the related Governmental Authority or related
accreditation organization such that upon completion of the related plan of compliance the
Authority does not reasonably expect a limitation, suspension, termination or revocation of such
Permit, or (2) notices or occurrences that are not reasonably expected to result in a Material
Adverse Effect. All Permits are valid and in full force and effect.

(¢) Programs. To the extent it participates in a particular Program, the Authority meets
all of the requirements of participation and payment of Medicare, Medicaid, any other state or
federal government health care programs and any other public or private third party payor
programs (each, a “Program” and, collectively, “Programs”) and is a party to valid participation
agreements for payment by such Programs. There is no investigation, audit, claim review, or other

24-



action pending or, to the knowledge of the Authority threatened which is reasonably expected to
result in a revocation, suspension, termination, probation, material restriction, material limitation,
or non-renewal of any Program participation agreement or result in the Authority’s exclusion from
any Program.

(d)  Exclusion. Neither the Authority nor any of their respective officers and directors has
been or is currently excluded from participation in any government health care programs pursuant
to 42 U.S.C. § 1320a-7.

(e) Settlement Agreements, Etc. The Authority (A) has no reporting obligations pursuant
to a settlement agreement, plan of correction, or other remedial measure entered into with any
Governmental Authority, or (B) has not, within the past five years, been served with or received
any search warrant, subpoena, civil investigative demand or contact letter from any Governmental
Authority related to its business operations, in each case, which could reasonably be expected to
result in a Material Adverse Effect. The Authority has complied in all material respects with the
terms and conditions of any corporate integrity agreements, settlement agreements, plans of
correction, other remedial measures, search warrants, subpoenas, civil investigative demands, or
contract letters.

Section 5.6.  Pending Litigation and Other Proceedings. There is no action, suit or
proceeding pending in any court, any other Governmental Authority with jurisdiction over the
Authority or any arbitration in which service of process has been completed against the Authority
or, to the knowledge of the Authority, any other action, suit or proceeding pending or threatened
in any court, any other Governmental Authority with jurisdiction over the Authority or any
arbitrator, in either case against the Authority or any of its properties or revenues, or any of the
Loan Documents to which it is a party, which (i) is reasonably likely to be determined adversely
to the Authority and (ii) if determined adversely to the Authority could reasonably be expected to
adversely affect the rights, security, interests or remedies of the Bank hereunder or under any of
the other Loan Documents or which is reasonably likely to result in a Material Adverse Effect,
except any action, suit or proceeding which has been brought prior to the Closing Date and
disclosed to the Bank.

Section 5.7.  Financial Statements. The audited financial statements of the Authority and
its Affiliates as at June 30, 2022, and the related consolidated statement of activities and changes
in net assets and the consolidated statement of cash flows for the Fiscal Year then ended, and
accompanying notes thereto, which financial statements, accompanied by the audit report of Moss
Adams LLP, independent public accountants, heretofore furnished to the Bank, fairly present the
financial condition of the Authority and its Affiliates in all material respects as of such dates and
the results of its operations for the periods then ended in conformity with GAAP (the “Audited
Financial Statements”). Since June 30, 2022, there has been no material adverse change in the
financial condition or operations of the Authority that could reasonably be expected to result in a
Material Adverse Effect.

Section 5.8.  ERISA; Plans. (a) The Authority is not subject to ERISA and maintains no
Plans.
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(b) The Authority has no funding liability or obligation currently due and payable with
respect to any pension plan which could reasonably be expected to result in a Material Adverse
Effect. The Authority is otherwise in compliance with the terms of any such pension plan in which
the Authority participates to the extent any such failure to comply could reasonably be expected
to result in a Material Adverse Effect.

Section 5.9.  No Defaults. No default by the Authority has occurred and is continuing in
the payment of the principal of or premium, if any, or interest on any of its Debt. No bankruptcy,
insolvency or other similar proceedings pertaining to the Authority is pending or presently
contemplated. No Default or Event of Default has occurred and is continuing hereunder. The
Authority is not presently in default under any agreement pursuant to which the Authority
issued or incurred Debt thereunder in an original principal amount or commitment amount in
an amount equal to or greater than $500,000 to which it is a party which default could reasonably
be expected to have a Material Adverse Effect. The Authority is not in violation of any material
term of the organizational documents applicable to the Authority or any material term of any bond
indenture or agreement to which it is a party or by which any of its Property is bound which
violation could reasonably be expected to result in a Material Adverse Effect.

Section 5.10.  Insurance. The Authority currently maintains insurance coverage with
insurance companies believed by the Authority to be capable of performing their obligations under
the respective insurance policies issued by such insurance companies to the Authority (as
determined in its reasonable discretion) and in full compliance with Section 7.4 hereof.

Section 5.11.  Title to Assets. The Authority has good and marketable title to its assets
except where the failure to have good and marketable title to any of its assets would not have a
Material Adverse Effect free and clear of all Liens except for those permitted by Section 7.12
hereof.

Section 5.12.  Incorporation by Reference. The representations and warranties of the
Authority contained in the other Loan Documents to which the Authority is a party, together with
the related definitions of terms contained therein, are hereby incorporated by reference in this
Agreement as if each and every such representation and warranty and definition were set forth
herein in its entirety, and the representations and warranties made by the Authority in such Sections
are hereby made for the benefit of the Bank. No amendment to or waiver of such representations
and warranties or definitions made pursuant to the relevant Loan Document or incorporated by
reference herein shall be effective to amend such representations and warranties and definitions as
incorporated by reference herein without the prior written consent of the Bank.

Section 5.13.  Correct Information. All information, reports and other papers and data
furnished by or on behalf of the Authority to the Bank were, at the time the same were so furnished,
correct in all material respects. Any financial, budget and other projections furnished by or on
behalf of the Authority to the Bank were prepared in good faith on the basis of the assumptions
stated therein, which assumptions were fair and reasonable in light of conditions existing at the
time of delivery of such financial, budget or other projections, and represented, and as of the date
of this representation, represent (subject to the updating or supplementation of any such financial,
budget or other projections by any additional information provided to the Bank in writing, the
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representations contained in this Agreement being limited to financial, budget or other projections
as so updated or supplemented), in the judgment of the Authority, a reasonable, good faith estimate
of the information purported to be set forth, it being understood that uncertainty is inherent in any
projections and that no assurance can be given that the results set forth in the projections will
actually be obtained. No fact is known to the Authority that materially and adversely affects or in
the future may (as far as it can reasonably foresee) materially and adversely affect the security for
the Loans, or the ability of the Authority to repay when due the Obligations, that has not been set
forth in the financial statements and other documents referred to in this Section 5.13 or in such
information, reports, papers and data or otherwise disclosed in writing to the Bank. The documents
furnished and statements made by the Authority in connection with the negotiation, preparation or
execution of this Agreement and the Loan Documents, as of their respective effective dates and as
of the date of execution and delivery by the Authority of this Agreement, do not contain untrue
statements of material facts or omit to state material facts necessary to make the statements
contained therein, in light of the circumstances under which they were made, not misleading.

Section 5.14.  Investment Company. The Authority is not an “investment company” or a
company “controlled” by an “investment company,” as such terms are defined in the Investment
Company Act of 1940, as amended.

Section 5.15.  Margin Stock. The Authority is not engaged in the business of extending
credit for the purpose of purchasing or carrying Margin Stock, and no part of the proceeds of the
Loans will be used to purchase or carry any such Margin Stock or extend credit to others for the
purpose of purchasing or carrying any such Margin Stock.

Section 5.16.  Usury. None of the Loan Documents provide for any payments that would
violate any applicable law regarding permissible maximum rates of interest.

Section 5.17.  Security,; Perfection of Security. (a) The Security Agreement creates a Lien
on and security interest in the Collateral to secure the prompt payment of Loans and all other
Obligations under this Agreement.

(b) The Authority has taken any and all action necessary to perfect the Lien on and
security interest in the Collateral granted to the Bank pursuant to the Security Agreement, once
such Collateral has been wired or transferred to the account of the Authority maintained at the
Bank, by the filing of appropriate financing statements and entering into the Deposit Account
Control Agreement. Such Lien on and security interest in the Collateral shall be a first priority
security interest with respect to the Collateral (except that the Lien on and security interest in
certain of the General Intangibles which constitute Collateral securing the Loans and the other
Obligations hereunder shall be subordinate to the Lien on and security interest in certain General
Intangibles of the Authority in favor of the County pursuant to the Deed of Trust but only through
and including the Deed of Trust Amendment Effective Date).

Section 5.18.  Pending Legislation and Decisions. To the Authority’s knowledge after
reasonable diligence with respect thereto, there is no State law or administrative interpretation of
the Constitution of the State or any State law, or any judicial decision interpreting any of the
foregoing, or any amendment, or constitution of the State, the effect of which will materially
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adversely affect the entering into any of the Loan Documents, the security for any of the Loans, or
any Obligations, or the Authority’s ability to repay when due its obligations under this Agreement
or any other Obligation.

Section 5.19.  Environmental Matters. To the Authority’s knowledge after reasonable
diligence with respect thereto, the operations of the Authority are in material compliance with all
of the requirements of applicable federal, state and local environmental, health and safety statutes
and regulations and are not the subject of any governmental investigation evaluating whether any
remedial action is needed to respond to a release of any toxic or hazardous waste or substance into
the environment, where a failure to comply with any such requirement or the need for any such
remedial action could reasonably be expected to result in a Material Adverse Effect.

Section 5.20.  Solvency. The Authority is Solvent.

Section 5.21.  Taxes. All material taxes, assessments, fees and other governmental charges
(other than those presently payable without penalty or interest) upon the Authority or upon any of
its respective Properties, which are due and payable, have been paid and no material claims are
being asserted with respect to any past due taxes, assessments, fees or other governmental charges
against the Authority, except, in each case, as are being contested in good faith by appropriate
proceedings for which adequate reserves are being maintained in accordance with GAAP.

Section 5.22.  Swap Agreements. The Authority has not entered into any Swap Agreement.

Section 5.23.  Subsidiaries; Equity Interests. As of the Closing Date, Authority has no
Subsidiaries other than those disclosed in Schedule 5.23(a) hereof nor has any equity investments
in any other corporation or entity other than those investments specifically disclosed in Schedule
5.23(b) or otherwise undertaken by the Authority as part of its normal treasury operations and in
compliance with the applicable Law.

Section 5.24.  No Immunity. The Authority is not entitled to claim immunity on the grounds
of sovereignty or other similar grounds (including, without limitation, governmental immunity)
with respect to itself or its revenues (irrespective of their use or intended use) from (i) any action,
suit or other proceeding arising under or relating to this Agreement or any Loan Document, (ii)
relief by way of injunction, order for specific performance or writ of mandamus or for recovery of
property or (iii) execution or enforcement of any judgment to which it or its Gross Receivables
might otherwise be made subject in any action, suit or proceeding relating to this Agreement or
any other Loan Document, and no such immunity (whether or not claimed) may be attributed to
the Authority or its Gross Receivables.

Section 5.25.  Labor Matters. The Authority has no knowledge of any existing or pending
strike, walkout or work stoppage that is having or is reasonably expected to have, with the passage
of time, a Material Adverse Effect.

Section 5.26.  Sanctions and Other Anti-Terrorism Laws; Anti-Corruption Laws. No

Covered Compliance Entity, nor any employees, officers, directors, affiliates, consultants, brokers,
or agents acting on a Covered Compliance Entity’s behalf in connection with this Agreement: (i)
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is a Sanctioned Person; (ii) directly, or indirectly through any third party, is engaged in any
transactions or other dealings with or for the benefit of any Sanctioned Person or Sanctioned
Jurisdiction, or any transactions or other dealings that otherwise are prohibited by any Anti-
Terrorism Laws. Each Covered Compliance Entity has (a) conducted its business in compliance
with all Anti-Corruption Laws and (b) has instituted and maintains policies and procedures
designed to ensure compliance with such Laws.

Section 5.27.  Transactions with Affiliates. The Authority is not a party to any agreement
with any Affiliate that is on less than favorable and reasonable terms.

Section 5.28.  Authority Documents. The Authority is not in receipt of notice from the
County pursuant to Section 20.b of the Support Agreement.

SECTION 6. CONDITIONS PRECEDENT.

The obligation of the Bank to make any Loan under this Agreement is subject to the
following conditions precedent:

Section 6.1.  All Loans. As of the time of the making of each extension of credit (including
the initial extension of credit) hereunder:

(a)  each of the representations and warranties set forth in Section 5 hereof shall
be true and correct in all material respects as of such time, except to the extent the same
expressly relate to an earlier date and except that the representations contained in Section
5.7 of the Agreement shall be deemed to refer to the most recent financial statements of
the Authority delivered to the Bank pursuant to Section 7.5(a) of the Agreement;

(b)  no Default or Event of Default shall have occurred and be continuing or
would occur as a result of making such extension of credit;

(c) the Bank shall have received a notice of loan substantially in the form of
Exhibit B attached hereto in accordance with the requirements hereof;

(d) after giving effect to such extension of credit the aggregate principal amount
of all Loans outstanding under this Agreement shall not exceed the Commitment; and

(e)  such extension of credit shall not violate any order, judgment, or decree of
any court or other authority or any provision of law or regulation applicable to the Bank
(including, without limitation, Regulation U of the Board of Governors of the Federal
Reserve System) as then in effect.

The Authority’s request for any Loan shall constitute its warranty as to the facts specified in
subsections (a) through (e), both inclusive, above.

Section 6.2.  Conditions Precedent to Closing. This Agreement shall become effective on
the Closing Date subject to satisfaction of the conditions precedent that the Bank shall have

229



received, on or before the Closing Date, the items listed below in this Section, each dated and in
form and substance as is satisfactory to the Bank:

(a)  The following Authority approval documents and financial information:

(1)  (A) copies of the resolutions of the governing body of the Authority
approving the execution and delivery of the Loan Documents and the other matters
contemplated hereby, certified by an Authorized Representative as being true and
complete and in full force and effect on the Closing Date (the “Authority
Resolution™) and (B) a copy of the resolution of the Board of Supervisors of the
County of Kern (which may be an existing resolution) authorizing (1) the Authority
to establish its own treasury outside the County Treasury Pool and (2) the
Authority’s incurrence of debt in connection with the Authority establishing its own
treasury outside of the County Treasury Pool (the “County Resolution”);

(1))  the Audited Financial Statements;

(ii1))  a certificate dated the Closing Date and executed by an Authorized
Representative certifying the names, titles, offices and signatures of the persons
authorized to sign, on behalf of the Authority, the Loan Documents to be executed
on the Closing Date and the other documents to be delivered by it hereunder or
thereunder.

(b)  The following financing documents:

(1) an executed original or certified copy, as applicable, of each of the
Loan Documents to be executed on the Closing Date; and

(1))  an executed original of the Bank Note.

(c) An opinion of counsel to the Authority, dated the Closing Date and
addressed to the Bank or on which the Bank is otherwise expressly authorized to rely, as
to the due authorization, execution, delivery and enforceability of the Loan Documents to
be executed on the Closing Date and such other customary matters as the Bank may
reasonably request and such other customary matters as the Bank may reasonably request;

(d)  The following documents and other information:

(1)  acertificate dated the Closing Date and executed by an Authorized
Representative certifying (A) that there has been no event or circumstance since
June 30, 2022, that has had or could be reasonably expected to have, either
individually or in the aggregate, a Material Adverse Effect, (B)that the
representations and warranties contained in Section 5 hereof and the other Loan
Documents are true and correct in all material respects on the Closing Date, (C) no
event has occurred and is continuing, or would result from entry into this
Agreement, which would constitute a Default or Event of Default, (D) no action,
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suit, investigation, litigation or proceeding is pending or, to such Authorized
Representative’s knowledge, threatened in any court or before any arbitrator or
governmental authority that has or could reasonably be expected to have a Material
Adverse Effect on the Authority or any of the transactions contemplated by the
Agreement and (E) that the Security Agreement, Deposit Account Control
Agreement and the Support Agreement remain in full force and effect and except
as previously disclosed to the Bank in writing have not been amended or otherwise
modified since their respective dates of execution.

(i)  all other legal matters pertaining to the execution and delivery of
this Agreement and the other Loan Documents shall be satisfactory to the Bank and
its counsel, and the Bank shall have received such other statements, certificates,
agreements, documents and information with respect to the Authority and matters
contemplated by this Agreement as the Bank may reasonably request; and

(i11))  on or prior to the Closing Date, the Bank shall have received
reimbursement (or direct payment) of the Bank’s fees and expenses (including the
legal fees and expenses of Chapman and Cutler LLP) and any other fees incurred
in connection with the transactions contemplated by the Loan Documents.

SECTION 7. COVENANTS.

The Authority agrees that it will, so long as any credit is available to or in use by the
Authority hereunder or any amount remains due and owing hereunder and under the Bank Note,
except to the extent compliance in any case or cases is waived in writing by the Bank:

Section 7.1.  Existence, Etc. The Authority shall (a) maintain its existence pursuant to its
authorizing legislation and the laws of its applicable jurisdiction of organization and (b) take all
reasonable action to maintain all Permits necessary for the normal conduct of its business,
including, without limitation, the maintenance of its status as a provider of acute care services
eligible for reimbursement under the Medicare and Medicaid programs, and such other similar
federal and state reimbursement or repayment programs unless the failure to maintain any such
Permit could not reasonably be expected to result in a Material Adverse Effect.

Section 7.2.  Maintenance of Properties. The Authority shall (a) maintain, preserve and
protect all of its material properties and equipment necessary in the operation of its business in
good working order and condition, ordinary wear and tear excepted; (b) make all necessary repairs
thereto and renewals and replacements thereof except where the failure to do so could not
reasonably be expected to result in a Material Adverse Effect; and (¢) use commercially reasonable
efforts to operate and maintain the facilities owned, leased or operated by such Person now or in
the future in a manner believed by such Person to be consistent with prevailing industry standards
in the locations where the facilities exist from time to time, except to the extent failure to do so
could not reasonably be expected to result in a Material Adverse Effect.

Section 7.3.  Compliance with Laws; Taxes and Assessments. The Authority shall comply
with all Laws applicable to it and its Property, except where non-compliance could not reasonably
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be expected to result in a Material Adverse Effect, such compliance to include, without limitation,
paying all taxes, assessments and governmental charges imposed upon it or its Property before the
same become delinquent, unless and to the extent that the same are being contested in good faith
and by appropriate proceedings and reserves are provided therefor that in the opinion of the
Authority is adequate.

Section 7.4.  Insurance. The Authority shall maintain insurance believed by the Authority
to be financially sound and in such amounts and covering such risks as are usually carried by
organizations engaged in the same or a similar business and similarly situated, which insurance
may provide for reasonable deductibles from coverage and which coverage may include self-
insured retentions for any portion of such coverage, provided such self-insured retention is
consistent with proper management and insurance practices. The Authority shall upon request of
the Bank furnish a certificate setting forth in summary form the nature and extent of the insurance
maintained pursuant to this Section 7.4.

Section 7.5.  Reports. The Authority shall furnish to the Bank in form and detail
satisfactory to the Bank:

(a)  Annual Audited Financial Statements. As soon as available and, in any
event, within one hundred eighty (180) days after the end of each Fiscal Year of the
Authority and its Affiliates the unaudited balance sheet, statement of income, and statement
of cash flows of the Authority and its Affiliates for such Fiscal Year. Not later than January
31 of each Fiscal Year of the Authority and its Affiliates, the audited annual consolidated
financial statements of the Authority and its Affiliates, including a balance sheet, statement
of income, statement of cash flows and such other financial information of the Authority
and its Affiliates in such detail as the Bank may reasonably request. Such audited financial
information shall present fairly the consolidated financial position of the Authority and its
Affiliates as of the close of such Fiscal Year and the results of its operations during such
Fiscal Year, in accordance with GAAP, and shall be audited and accompanied by the
opinion, satisfactory in form and substance to the Bank, of an independent certified public
accountant reasonably acceptable to the Bank.

(b)  Quarterly Unaudited Financial Statements. As soon as available and, in
any event, within sixty (60) days after the end of each of the first three fiscal quarters of
each Fiscal Year of the Authority and its Affiliates, the quarterly unaudited consolidated
financial statements of the Authority and its Affiliates, including a balance sheet, statement
of income and such other financial information of the Authority and its Affiliates in such
detail as the Bank may reasonably request. Such financial information shall present fairly
the consolidated financial position of the Authority and its Affiliates as of the close of such
fiscal quarter and the results of its operations during such fiscal quarter, substantially in
accordance with GAAP.

(c) Compliance Certificate. In connection with the financial statements
required to be delivered by the Authority pursuant to Sections 7.5(a) and (b) hereof, a
Compliance Certificate signed by an Authorized Representative of the Authority (x) stating
that no Default or Event of Default has occurred, or if such Default or Event of Default has
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occurred, specifying the nature of such Default or Event of Default, the period of its
existence, the nature and status thereof and any remedial steps taken or proposed to correct
such Default or Event of Default or Default and (y) demonstrating compliance with the
financial covenants set forth in Section 7.22 hereof.

(d)  Budget. As soon as available, and in any event within forty-five (45) days
after the end of the Fiscal Year, the operating and capital budget of the Authority.

(e)  Utilization and Payor Mix Statistics. As soon as available, and in any event
within one hundred eighty (180) days after the end of each Fiscal Year and within sixty
(60) days after the end of each of first three fiscal quarters, a schedule of utilization and
payor mix statistics for Authority.

(f)  Notice of Default or Event of Default. (i) Promptly upon the Authority
obtaining knowledge of any Default or Event of Default, or notice thereof, and in any event
within five (5) days thereafter, a certificate signed by an Authorized Representative
specifying in reasonable detail the nature and period of existence thereof and what action
the Authority has taken or proposes to take with respect thereto and (ii) promptly following
a written request of the Bank, a certificate of an Authorized Representative as to the
existence or absence, as the case may be, of a Default or an Event of Default under this
Agreement.

(g)  Notice of Material Adverse Change. Promptly upon the Authority obtaining
knowledge of any of the following which could reasonably be expected to result in a
Material Adverse Effect, a certificate signed by an Authorized Representative specifying
in reasonable detail the nature and period of existence and what action the Authority has
taken or proposes to take with respect thereto: (i) any material labor dispute to which the
Authority is or may become a party, including any strikes, lockouts or other disputes
relating to any of the Authority’s plants and other facilities, or (ii) the occurrence of any
Health Care Reportable Event.

(h)  Litigation. As promptly as practicable, written notice to the Bank of all
actions, suits or proceedings pending or threatened against the Authority in any court or
before any arbitrator of any kind or before any governmental authority which has a
reasonable likelihood of being determined adversely to the Authority and which the
Authority reasonably believes will have a Material Adverse Effect.

(1)  Actuarial Studies and Reports. As promptly as practicable following the
date on which any actuarial studies and/or reports have been performed and have been
made publicly available with respect to the Authority’s pension obligations, copies of such
actuarial studies and/or reports.

(j)  Patriot Act. Such information (and take such action) reasonably requested
by the Bank in order to assist the Bank in maintaining compliance with the Patriot Act.
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(k)  Authority Documents. A copy of any notice delivered to the Authority from
the County pursuant to Section 20 of the Support Agreement.

(1)  Amendments to Support Agreement. As promptly as practicable and, in any
event not later than five (5) Business Days after any amendment to the Support Agreement
becomes effective, copies of any such amendment.

(m)  Other Information. Such other information regarding the business affairs,
financial condition and/or operations of the Authority and its Affiliates as the Bank may
from time to time reasonably request (including, without limitation, if prepared,
consolidating financial statements of the Authority and its Affiliates).

Notwithstanding anything to the contrary set forth in this Section 7.5, the Authority shall
be deemed to have complied with the requirements of this Section 7.5 to the extent the applicable
information has been duly posted on EMMA and notice of such posting has been given to the Bank
within the applicable timeframes set forth in this Section 7.5.

Section 7.6.  Maintenance of Books and Records. The Authority shall keep proper books
of record and account in which full, true and correct entries are made in accordance with GAAP.
All financial data (including financial ratios and other financial calculations) required to be
submitted to the Bank pursuant to this Agreement shall be prepared in conformity with GAAP
applied on a consistent basis, as in effect from time to time, applied in a manner consistent with
that used in preparing the Authority’s financial statements, except as otherwise specifically
prescribed herein. Except as provided in the immediately preceding sentence, in preparing any
financial data or statements contemplated or referred to in this Agreement, the Authority shall not
vary or modify the accounting methods or principles from the accounting standards employed in
the preparation of its audited financial statements described in Section 5.7 hereof.

Section 7.7.  Access to Books and Records. After receiving the prior written request of the
Bank, the Authority shall permit any Person designated by the Bank (at the expense of the Bank,
unless and until a Default or Event of Default has occurred, at which time such reasonable expenses
shall be borne by the Authority) to visit any of the offices of the Authority to examine the books
and financial records (except books and financial records the examination of which by the Bank is
prohibited by Law, including, without limitation, any Health Care Law, or by attorney or client
privilege), including minutes of meetings of any relevant governmental committees or agencies,
and make copies thereof or extracts therefrom, and to discuss the affairs, finances and accounts of
the Authority with its principal officers, employees and independent public accountants, all at such
reasonable times and as often as the Bank may reasonably request.

Section 7.8.  No Impairment. The Authority shall not take any action under any Loan
Document which would materially adversely affect the rights, interests, remedies or security of the
Bank under this Agreement or any other Loan Document or which could otherwise reasonably be
expected to result in a Material Adverse Effect.

Section 7.9.  Application of Loan Proceeds. The Authority shall only use proceeds of
the Loans hereunder for general working capital purposes. The Authority shall not take or omit to
take any action, which action or omission will in any way result in the proceeds from the issuance
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of the Loans being applied in a manner other than as provided in herein. The Authority shall not
use or allow to be used, and its directors, officers, employees and agents shall not use or allow to
be used, the proceeds of any of the Loans (i) in furtherance of an offer, payment, promise to pay,
or authorization of the payment or giving of money, or anything else of value, to any Person in
violation of any Anti-Terrorism Laws or (ii) in any manner that would result in the violation of
any applicable Anti-Corruption Laws.

Section 7.10.  Limitation on Additional Debt. The Authority shall not issue or incur any
additional Debt in an aggregate principal amount that exceeds $10,000,000 unless (i) no Default
or Event of Default shall have occurred and be continuing or would occur as a result of the issuance
or incurrence of such Debt, (ii) the Bank has consented in writing to the issuance or incurrence of
such additional Debt and (iii) the Authority has demonstrated compliance with Section 7.22 hereof
on a pro forma basis after giving effect to the issuance or incurrence of such Debt as of the most
recent testing date with respect thereto.

Section 7.11.  Loan Documents. The Authority shall not modify, amend or consent to any
modification, amendment or waiver in any material respect of any Loan Document without the
prior written consent of the Bank.

Section 7.12.  Liens. (a) The Authority shall not create, incur or permit to exist any Lien of
any kind on any Collateral, other than as contemplated by this Agreement and the other Loan
Documents.

(b) The Authority shall not create, incur or permit to exist any Lien of any kind on any
Property (other than Collateral) owned by the Authority; provided, however, that the foregoing
shall not apply to nor operate to prevent:

(i) Liens arising by statute in connection with worker’s compensation,
unemployment insurance, old age benefits, social security obligations, Taxes, assessments,
statutory obligations or other similar charges, good faith cash deposits in connection with
tenders, contracts or leases to which Affiliate is a party or other cash deposits required to
be made in the ordinary course of business, provided in each case that the obligation is not
for borrowed money and that the obligation secured is not overdue or, if overdue, is being
contested in good faith by appropriate proceedings which prevent enforcement of the
matter under contest and adequate reserves have been established therefor;

(i)  mechanics’, workmen’s, materialmen’s, landlords’, carriers’ or other
similar Liens arising in the ordinary course of business with respect to obligations which
are not due or which are being contested in good faith by appropriate proceedings which
prevent enforcement of the matter under contest;

(ii1))  judgment liens and judicial attachment liens not constituting an Event of
Default under Section 8.1(j) hereof and the pledge of assets for the purpose of securing an
appeal, stay or discharge in the course of any legal proceeding, provided that the aggregate
amount of such judgment liens and attachments and liabilities of the Authority secured by
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a pledge of assets permitted under this subsection, including interest and penalties thereon,
if any, shall not be in excess of $1,000,000 at any one time outstanding;

(iv)  Liens on equipment of Authority created solely for the purpose of securing
indebtedness permitted by Section 7.10 hereof, representing or incurred to finance the
purchase price of such Property, provided that no such Lien shall extend to or cover other
Property of the Authority other than the respective Property so acquired, and the principal
amount of indebtedness secured by any such Lien shall at no time exceed the purchase
price of such Property, as reduced by repayments of principal thereon;

(v) any interest or title of a lessor under any operating lease, including the filing
of Uniform Commercial Code financing statements solely as a precautionary measure in
connection with operating leases entered into by the Authority in the ordinary course of its
business;

(vi)  easements, rights-of-way, restrictions, and other similar encumbrances
against real property incurred in the ordinary course of business which, in the aggregate,
are not substantial in amount and which do not materially detract from the value of the
Property subject thereto or materially interfere with the ordinary conduct of the business
of the Authority;

(vii)  bankers’ Liens, rights of setoff and other similar Liens in one or more
deposit accounts maintained by the Authority, in each case granted in the ordinary course
of business in favor of the bank or banks with which such accounts are maintained, securing
amounts owing to such bank with respect to cash management and operating account
arrangements, including those involving pooled accounts and netting arrangements;
provided that, unless such Liens are non-consensual and arise by operation of law, in no
case shall any such Liens secure (either directly or indirectly) the repayment of any Debt;

(viii)  Liens granted in favor of the Bank pursuant to the Loan Documents; and

(ix) Liens in existence on the Closing Date as set forth on Schedule 7.12
attached hereto.

Section 7.13.  Other Agreements. In the event that the Authority has or shall, directly or
indirectly, enter into or otherwise consent to any Bank Agreement related to Debt of the Authority
which such Bank Agreement provides the Authority with different or more restrictive covenants,
different or additional events of default and/or greater rights and remedies than are provided to the
Bank in this Agreement, the Authority shall provide the Bank with a copy of each such Bank
Agreement and such different or more restrictive covenants, different or additional events of
default and/or greater rights and remedies shall automatically be deemed to be incorporated into
this Agreement and the Bank shall have the benefits of such different or more restrictive covenants,
different or additional events of default and/or greater rights and remedies as if specifically set
forth herein. If requested by the Bank, the Authority shall promptly enter into an amendment to
this Agreement to include different or more restrictive covenants, different or additional events of
default and/or greater rights and remedies for so long as such other Bank Agreement remains in
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effect; provided that the Bank shall have and maintain the benefit of such different or more
restrictive covenants, different or additional events of default and/or greater rights and remedies
for so long as such other Bank Agreement remains in effect even if the Authority fails to provide
such amendment. For the sake of clarity only and the avoidance of doubt, this Section 7.13 is not
intended to apply to higher or different fees, or higher or different interest rates than as set forth in
any such Bank Agreement.

Section 7.14.  Swap Agreements. Without the prior written consent of the Bank, the
Authority shall not enter into any Swap Agreement relating to any of its Debt.

Section 7.15.  Investments, Acquisitions, Loans and Advances. The Authority shall not,
directly or indirectly, make, retain or have outstanding any investments (whether through purchase
of stock or obligations or otherwise) in, or loans or advances to (other than for travel advances and
other similar cash advances made to employees in the ordinary course of business), any other
Person, or acquire all or any substantial part of the assets or business of any other Person or division
thereof; provided, however, that the foregoing shall not apply to nor operate to prevent:

(a)  Cash Equivalents;

(b)  the Authority’s existing investments in its Subsidiaries outstanding on the
Closing Date; and

(c) intercompany advances made from time to time between the Authority and
any Affiliate in the ordinary course of business to finance their working capital needs.

Section 7.16.  Environmental Laws. The Authority shall comply with all applicable
Environmental Laws and cure any defect (or cause other Persons to cure any such defect) to the
extent necessary to bring such real property owned, leased, occupied or operated by the Authority
back into compliance with Environmental Laws and to comply with any cleanup orders issued by
a Governmental Authority having jurisdiction thereover. The Authority shall at all times use
commercially reasonable efforts to render or maintain any real property owned, leased, occupied
or operated by the Authority safe and fit for its intended uses. The Authority shall also immediately
notify the Bank of any actual or alleged material failure to so comply with or perform, or any
material breach, violation or default under any Environmental Law.

Section 7.17.  Federal Reserve Board Regulations. The Authority shall not use any portion
of the proceeds of the Loans for the purpose of carrying or purchasing any Margin Stock.

Section 7.18.  Mergers, Consolidations and Sales. The Authority shall not be a party to any
merger or consolidation or amalgamation, or sell, transfer, lease or otherwise dispose of all or any
part of its Property, including any disposition of Property as part of a sale and leaseback
transaction, or in any event sell or discount (with or without recourse) any of its notes or accounts
receivable; provided, however, that this Section 7.18 shall not apply to nor operate to prevent:

(a) the sale or lease of inventory in the ordinary course of business;
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(b) the sale, transfer, lease or other disposition of Property of the Authority to
any Affiliate of the Authority in the ordinary course of its business;

(c) the sale of delinquent notes or accounts receivable in the ordinary course of
business for purposes of collection only (and not for the purpose of any bulk sale or
securitization transaction); and

(d) the sale, transfer or other disposition of any tangible personal property that,
in the reasonable business judgment of the Authority, has become obsolete or worn out,
and which is disposed of in the ordinary course of business.

Section 7.19.  Change in Nature of Business. The Authority shall not engage in any material
line of business substantially different from those lines of business conducted by the Authority on
the date hereof or any business substantially related or incidental thereto.

Section 7.20.  Burdensome Contracts With Affiliates. The Authority shall not enter into any
contract, agreement or business arrangement with any of its Affiliates on terms and conditions
which are less favorable to Authority than would be usual and customary in similar contracts,
agreements or business arrangements between Persons not affiliated with each other.

Section 7.21.  No Changes in Fiscal Year. The Authority shall not change its Fiscal Year
from its present basis without the prior written consent of the Bank.

Section 7.22.  Annual Debt Service Coverage. As of the last day of each Fiscal Year
(commencing with the first such date after the Closing Date), the Authority shall maintain Debt
Service Coverage Ratio of at least 1.20 to 1.00 for the four fiscal quarters then ended.

Section 7.23.  Sanctions and Other Anti-Terrorism Laws, Anti-Corruption Laws. (a) The
Authority covenants and agrees that (i) it shall immediately notify the Bank in writing of a
Reportable Compliance Event. Each Covered Compliance Entity to conduct their business in
compliance with all Anti-Corruption Laws and maintain policies and procedures designed to
ensure compliance with such Laws.

(b) The Authority covenants and agrees that it and its Subsidiaries will not: (i) become a
Sanctioned Person or allow any employees, officers, directors, affiliates, consultants, brokers, or
agents acting on its behalf in connection with this Agreement to become a Sanctioned Person; (ii)
directly, or indirectly through a third party, engage in any transactions or other dealings with or
for the benefit of any Sanctioned Person or Sanctioned Jurisdiction, including any use of the
proceeds of the Loans to fund any operations in, finance any investments or activities in, or, make
any payments to, a Sanctioned Person or Sanctioned Jurisdiction; or (iii) cause the Bank to violate
any Anti-Terrorism Law.

(¢) The Authority hereby covenants and agrees that it will not, and will not permit any
its Subsidiaries to directly or indirectly, use the Loans or any proceeds thereof for any purpose
which would breach any Anti-Corruption Laws in any jurisdiction in which any Covered
Compliance Entity conducts business.
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Section 7.24.  Immunity from Jurisdiction. To the fullest extent permitted by applicable
law, with respect to its obligations arising under this Agreement or any other Loan Document, the
Authority irrevocably agrees that it will not assert or claim any immunity on the grounds of
sovereignty or other similar grounds (including, without limitation, governmental immunity) from
(1) any action, suit or other proceedings arising under or relating to this Agreement or any other
Loan Document, (ii) relief by way of injunction, order for specific performance or writ of
mandamus or (iii) execution or enforcement of any judgment to which it or its revenues might
otherwise be entitled in any such action, suit or other proceeding, and the Authority hereby
irrevocably waives, to the fullest extent permitted by applicable law, with respect to itself and its
Gross Receivables (irrespective of their use or intended use), all such immunity.

Section 7.25.  Clean-Down Period. For a period of at least twenty (20) consecutive
calendar days during each Fiscal Year, there will be no Loans outstanding under this Agreement.

Section 7.26.  Deposit Accounts. (a) All receivables of the Authority (other than
Governmental Receivables of the Authority) shall be deposited or directed to be paid, as
applicable, into the Accounts Receivable Collections Account, (b) all Governmental Receivables
of the Authority shall be deposited or directed to be paid, as applicable, into the Governmental
Receivables Collections Account and (c) the Authority hereby authorizes the Bank to transfer any
amounts in the Governmental Receivables Collection Account by 5:00 p.m. (New York time) on
each Business Day to the Accounts Receivable Collections Account.

Section 7.27.  Authority Documents. Pursuant to Section 2 of the Support Agreement, upon
the occurrence and during the continuance of any Event of Default, the Authority shall request
from the County in accordance with the terms of the Support Agreement, an increase to the
allocation of general purpose funds.

Section 7.28.  Deed of Trust. Within ninety (90) days of the Closing Date (the “Deed of
Trust Amendment Effective Date’), the Authority shall amend (a) the Deed of Trust and (b) the
UCC financing statement filed in connection with the Deed of Trust, in each case, removing or
subordinating to the Bank’s priority any provisions set forth therein which provide for a grant by
the Authority to the County of a security interest in any Collateral subject to the Security
Agreement.

SECTION 8. EVENTS OF DEFAULT AND REMEDIES.

Section 8.1.  Events of Default. The occurrence of any of the following events (whatever
the reason for such event and whether voluntary, involuntary, or effected by operation of Law)
shall be an “Event of Default” hereunder, unless waived in writing by Bank:

(a)  default in the payment when and as due of all or any part of the principal of

or interest on any Loan (whether at the stated maturity thereof or at any other time provided
for in this Agreement); or
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(b)  default in the payment of all or any part of any Obligation hereunder (other
than those Obligations covered in paragraph (a) of this Section 8.1) when due and such
failure shall continue for three (3) Business Days; or

(c)  the Authority shall default in the due performance or observance of any of
the covenants set forth in Section 7.1, 7.8, 7.9, 7.10, 7.11, 7.12(a), 7.15, 7.17, 7.18, 7.19,
7.20,7.21,7.22,7.23,7.24, 7.25 or 7.26 hereof; or

(d) the Authority shall default in the due performance or observance of any
other term, covenant or agreement contained in this Agreement or any other Loan
Document and such default shall remain unremedied for a period of thirty (30) days after
the occurrence thereof; or

(e)  any representation or warranty made by or on behalf of the Authority in this
Agreement or in any other Loan Document or in any certificate or statement delivered
hereunder or thereunder shall be incorrect or untrue in any material respect when made or
deemed to have been made or delivered; or

(f) the occurrence of an event of default under any of the other Loan
Documents; or

(g) any material provision of this Agreement or any other Loan Document shall
at any time for any reason cease to be valid and binding on the Authority as a result of a
ruling or finding by a court or a Governmental Authority with competent jurisdiction or
shall be declared in a final non appealable judgment by any court with competent
jurisdiction to be null and void, invalid, or unenforceable, or the validity or enforceability
thereof shall be contested by the Authority or any Governmental Authority of competent
jurisdiction;

(h)  the Authority shall (i) default on the payment of the principal of or interest
on any Debt the outstanding principal amount of which is in excess of $500,000, beyond
the period of grace, if any, provided in the instrument or agreement under which such Debt
was created or incurred; or (i1) default in the observance or performance of any agreement
or condition relating to any Debt the outstanding principal amount of which is in excess of
$500,000 or contained in any instrument or agreement evidencing, securing or relating
thereto, or any other default, event of default or similar event shall occur or condition exist,
the effect of which default, event of default or similar event or condition is to cause
(determined without regard to whether any notice is required) any such Debt to become
immediately due and payable in full as the result of the acceleration, mandatory redemption
or mandatory tender of such Debt;

(1) any final, unappealable judgment or judgments, writ or writs or warrant or
warrants of attachment, or any similar process or processes, which are not covered in full
by insurance, with written acknowledgement of such coverage having been provided by
the provider of such insurance coverage to the Bank, singularly or in an aggregate amount
not less than $500,000 shall be entered or filed against the Authority or against any of its
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Property and remain unpaid, unvacated, unbonded or unstayed for a period of thirty
(30) days; or

(j)  the Authority shall (i) have entered involuntarily against it an order for relief
under the United States Bankruptcy Code, as amended, (ii) become insolvent or shall not
pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they
become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek,
consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner,
liquidator or similar official for it or any substantial part of its Property, (V) institute any
proceeding seeking to have entered against it an order for relief under the United States
Bankruptcy Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding
up, liquidation, reorganization, arrangement, marshalling of assets, adjustment or
composition of it or its debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors or fail to file an answer or other pleading denying the
material allegations of any such proceeding filed against it, (vi) take any corporate action
in furtherance of any matter described in parts (i) through (v) above, or (vii) fail to contest
in good faith any appointment or proceeding described in Section 8.1(k) of this Agreement;
or

(k)  a custodian, receiver, trustee, examiner, liquidator or similar official shall
be appointed for the Authority or any substantial part of their respective Property, or a
proceeding described in clause (v) Section 8.1(j) shall be instituted against the Authority
and such proceeding continues undischarged or any such proceeding continues
undismissed or unstayed for a period of thirty (30) or more days; or

(I) a debt moratorium, debt restructuring, debt adjustment or comparable
restriction is imposed on the repayment when due and payable of the principal of or interest
on any Debt of the Authority by the Authority or any Governmental Authority with
appropriate jurisdiction.

Section 8.2.  Non-Bankruptcy Defaults. When any Event of Default (other than those
described in subsection (j), (k) or (1) of Section 8.1 with respect to the Authority) has occurred and
is continuing, the Bank may, by notice to the Authority, take one or more of the following actions:

(a) terminate the obligation of the Bank to make Loans or extend any further
credit hereunder on the date (which may be the date thereof) stated in such notice;

(b)  declare the principal of and the accrued interest on the Loans and the
amounts due and owing hereunder to be forthwith due and payable and thereupon the Loans
and the amounts due and owing hereunder, including both principal and interest and all
fees, charges and other Obligations payable hereunder and under the other Loan
Documents, shall be and become immediately due and payable without further demand,
presentment, protest or notice of any kind; and

(c) enforce any and all rights and remedies available to it under the Loan
Documents or applicable law.
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Section 8.3.  Bankruptcy Defaults. When any Event of Default described in subsection (j),
(k) or (1) of Section 8.1 with respect to the Authority has occurred and is continuing, the obligation
of the Bank to make Loans or extend any further credit hereunder shall immediately and
automatically terminate without notice and the Loans and all amounts hereunder, including both
principal and interest, and all fees, charges and other Obligations payable hereunder and under the
other Loan Documents, shall immediately become due and payable without presentment, demand,
protest or notice of any kind, and the obligation of the Bank to extend further credit pursuant to
any of the terms hereof shall immediately terminate. In addition, the Bank may exercise any and
all remedies available to it under the Loan Documents or applicable law.

SECTION 9. MISCELLANEOUS.

Section 9.1.  Non-Business Day. If any payment hereunder becomes due and payable on
a day which is not a Business Day, the due date of such payment shall be extended to the next
succeeding Business Day on which date such payment shall be due and payable. In the case of
any payment of principal falling due on a day which is not a Business Day, interest on such
principal amount shall continue to accrue during such extension at the rate per annum then in
effect, which accrued amount shall be due and payable on the next scheduled date for the payment
of interest.

Section 9.2.  No Waiver, Cumulative Remedies. No delay or failure on the part of the Bank
or on the part of the holder of the Obligations in the exercise of any power or right shall operate
as a waiver thereof or as an acquiescence in any default, nor shall any single or partial exercise of
any power or right preclude any other or further exercise thereof or the exercise of any other power
or right. The rights and remedies hereunder of the Bank and of the holder of the Obligations are
cumulative to, and not exclusive of, any rights or remedies which any of them would otherwise
have.

Section 9.3.  Amendments, Etc. No amendment, modification, termination or waiver of
any provision of this Agreement or of any other Loan Document, nor consent to any departure by
the Authority therefrom, shall in any event be effective against the Bank unless the same shall be
in writing and signed by the Bank. No notice to or demand on the Authority in any case shall
entitle the Authority to any other or further notice or demand in similar or other circumstances.

Section 9.4.  Costs and Expenses; Indemnification. (a) The Authority agrees to pay on
demand the costs and expenses of the Bank in connection with the negotiation, preparation,
execution and delivery of this Agreement, the other Loan Documents and the other instruments
and documents to be delivered hereunder or thereunder, and in connection with the recording or
filing of any of the foregoing, and in connection with the transactions contemplated hereby or
thereby, and in connection with any consents hereunder or waivers or amendments hereto or
thereto, including the reasonable fees and expenses of counsel for the Bank with respect to all of
the foregoing (whether or not the transactions contemplated hereby are consummated). The
Authority, upon demand by the Bank at any time, shall reimburse the Bank for any legal or other
expenses incurred in connection with investigating or defending against any of the foregoing. The
obligations of the Authority under this Section 9.4 shall survive the termination of this Agreement.
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(b) (1) The Authority agrees to pay to the Bank or any other holder of the Obligations all
costs and expenses (including court costs and reasonable attorneys’ fees), if any, incurred or paid
by the Bank or any other holder of the Obligations in connection with any Default or Event of
Default or in connection with the enforcement of this Agreement or any of the other Loan
Documents or any other instrument or document delivered hereunder or thereunder (including,
without limitation, all such costs and expenses incurred in connection with any proceeding under
the United States Bankruptcy Code involving the Authority or any guarantor). To the extent
permitted by law, the Authority further agrees to indemnify the Bank, and any security trustee, and
their respective directors, officers and employees, against all losses, claims, damages, penalties,
judgments, liabilities and expenses (including, without limitation, all expenses of litigation or
preparation therefor, whether or not the indemnified Person is a party thereto) which any of them
may pay or incur arising out of or relating to any Loan Document or any of the transactions
contemplated thereby or the direct or indirect application or proposed application of the proceeds
of any extension of credit made available hereunder, other than those which arise from the gross
negligence or the willful misconduct of the terms hereof of any party entitled to seek
indemnification under this Section 9.4.

(i1)) To the extent permitted by Law, the Authority unconditionally agrees to forever
indemnify, defend and hold harmless, and covenants not to sue for any claim for contribution
against, the Bank for any damages, costs, loss or expense, including without limitation, response,
remedial or removal costs, arising out of any of the following: (i) any presence, release, threatened
release or disposal of any hazardous or toxic substance or petroleum by the Authority or any
Subsidiary or otherwise occurring on or with respect to their Property, (ii) the operation or
violation of any environmental law, whether federal, state, or local, and any regulations
promulgated thereunder, by the Authority or any Subsidiary or otherwise occurring on or with
respect to their Property, (iii) any claim for personal injury or property damage in connection with
the Authority or any Subsidiary or otherwise occurring on or with respect to their Property, and
(iv) the inaccuracy or breach of any environmental representation, warranty or covenant by the
Authority or any Subsidiary made herein or in any mortgage, deed of trust, security agreement or
any other instrument or document evidencing or securing any indebtedness, obligations, or
liabilities of the Authority or any Subsidiary owing to the Bank or setting forth terms and
conditions applicable thereto or otherwise relating thereto, except for damages arising from the
Bank’s willful misconduct or gross negligence. To the extent permitted by law, this
indemnification shall survive the payment and satisfaction of all Obligations owing to the Bank
and the termination of this Agreement, and shall remain in force beyond the expiration of any
applicable statute of limitations and payment or satisfaction in full of any single claim under this
indemnification. This indemnification shall be binding upon the successors and assigns of the
Authority and shall inure to the benefit of Bank and its directors, officers, employees, agents, and
collateral trustees, and their successors and assigns.

Section 9.5.  Documentary Taxes. The Authority agrees to pay on demand any
documentary, stamp or similar taxes payable in respect of this Agreement or any other Loan
Document, including interest and penalties, in the event any such taxes are assessed, irrespective
of when such assessment is made and whether or not any credit is then in use or available
hereunder.

-43-



Section 9.6.  Survival of Representations. All representations and warranties made herein
or in any of the other Loan Documents or in certificates given pursuant hereto or thereto shall
survive the execution and delivery of this Agreement and the other Loan Documents, and shall
continue in full force and effect with respect to the date as of which they were made as long as any
credit is in use or available hereunder.

Section 9.7.  Survival of Indemnities. All indemnities and other provisions relative to
reimbursement to the Bank of amounts sufficient to protect the yield of the Bank with respect to
the Loans, including, but not limited to, Sections 2.8, 2.9 and 9.4 hereof, shall survive the
termination of this Agreement and the payment of the Bank Note.

Section 9.8.  Notices. Except as otherwise specified herein, all notices hereunder shall be
in writing (including, without limitation, notice by telecopy) and shall be given to the relevant
party at its address or telecopier number set forth below, or such other address or telecopier number
as such party may hereafter specify by notice to the other given by courier, by United States
certified or registered mail, by telecopy or by other telecommunication device capable of creating
a written record of such notice and its receipt. Notices hereunder shall be addressed:
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The Authority:

Kern County Hospital Authority

c/o Kern County Medical Center

1700 Mount Vernon Avenue

Bakersfield, California 93306

[Attention: Scott Thygerson, Chief Executive Officer
Facsimile:
Telephone:
Email: ]

With a copy to:

Kern County Hospital Authority

c/o Kern County Medical Center

1700 Mount Vernon Avenue

Bakersfield, California 93306

[Attention: Andrew J. Cantu, Chief Financial Officer
Facsimile: (661) 326-2100

Telephone: (661) 326-2104

Email: andy.cantu@kernmedical.com]

With a copy to:

Kern County Hospital Authority

c/o Kern County Medical Center

1700 Mount Vernon Avenue

Bakersfield, California 93306

[Attention: Vice President & General Counsel
Facsimile: (661) 322-3006

Telephone: (661) 862-8190

Email: karen.barnes@kernmedical.com]
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The Bank: PNC Bank, National Association
2020 Main Street, Suite 950
Irvine, California 92614
Attention: Nick Warner
Telephone: (856) 745-1372
Email: nicolas.warner@pnc.com

With a copy to:

PNC Bank, National Association
121 SW Morrison Street
Portland, Oregon 97204
Attention: Kevin Stewart
Telephone: (859) 757-6777
Email: kevin.stewart@pnc.com

Each such notice, request or other communication shall be effective (i) if given by telecopier, when
such telecopy is transmitted to the telecopier number specified in this Section and a confirmation
of such telecopy has been received by the sender, (i1) if given by mail, five (5) days after such
communication is deposited in the mail, certified or registered with return receipt requested,
addressed as aforesaid or (iii) if given by any other means, when delivered at the addresses
specified in this Section; provided that any notice given pursuant to Section 3 or Section 4 hereof
shall be effective only upon receipt.

Section 9.9.  Construction. The provisions of this Agreement relating to Subsidiaries shall
only apply during such times as the Authority has one or more Subsidiaries. NOTHING CONTAINED
HEREIN SHALL BE DEEMED OR CONSTRUED TO PERMIT ANY ACT OR OMISSION WHICH IS PROHIBITED
BY THE TERMS OF ANY OF THE OTHER LOAN DOCUMENTS, THE COVENANTS AND AGREEMENTS
CONTAINED HEREIN BEING IN ADDITION TO AND NOT IN SUBSTITUTION FOR THE COVENANTS AND
AGREEMENTS CONTAINED IN THE OTHER LOAN DOCUMENTS.

Section 9.10.  Headings. Section headings used in this Agreement are for convenience of
reference only and are not a part of this Agreement for any other purpose.

Section 9.11.  Severability of Provisions. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof
or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 9.12.  Counterparts. This Agreement may be executed in any number of
counterparts, and by different parties hereto on separate counterpart signature pages, and all such
counterparts taken together shall be deemed to constitute one and the same instrument. This
Agreement may be delivered by the exchange of signed signature pages by facsimile transmission
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or by e-mail with a pdf copy or other replicating image attached, and any printed or copied version
of any signature page so delivered shall have the same force and effect as an originally signed
version of such signature page.

Section 9.13.  USA Patriot Act. The Bank hereby notifies the Authority that pursuant to the
requirements of the Patriot Act, it is required to obtain, verify and record information that identifies
the Authority which information includes the name and address of the Authority and other
information that will allow the Bank to identify the Authority in accordance with the Patriot Act.
The Authority shall, promptly following a request by the Bank, provide all documentation and
other information that the Bank requests in order to comply with its ongoing obligations under
applicable “know your customer” and anti-money laundering rules and regulations, including the
Patriot Act.

Section 9.14.  Binding Nature, Governing Law, Etc. This Agreement shall be binding upon
the Authority and its successors and assigns, and shall inure to the benefit of the Bank and the
benefit of its successors and assigns, including any subsequent holder of the Bank Note. The
Authority may not assign its rights hereunder without the written consent of the Bank. This
Agreement constitutes the entire understanding of the parties with respect to the subject matter
hereof and any prior agreements, whether written or oral, with respect thereto are superseded
hereby. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF CALIFORNIA.

Section 9.15.  Waiver of Jury Trial; Venue. (a) TO THE EXTENT PERMITTED BY LAW, THE
PARTIES HERETO HEREBY IRREVOCABLY AGREE TO WAIVE TRIAL BY JURY ARISING OUT OF, OR BASED
UPON, OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR THE LOAN DOCUMENTS OR ANY OF
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. IF AND
TO THE EXTENT THAT THE FOREGOING WAIVER OF THE RIGHT TO A JURY TRIAL IS UNENFORCEABLE
FOR ANY REASON IN SUCH FORUM, EACH OF THE PARTIES HERETO HEREBY CONSENTS TO THE
ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL REFERENCE AS PROVIDED IN CALIFORNIA
CoDE OF CIVIL PROCEDURE SECTION 638, AND THE JUDICIAL REFEREE SHALL BE EMPOWERED TO
HEAR AND DETERMINE ALL ISSUES IN SUCH REFERENCE, WHETHER FACT OR LAW. EACH OF THE
PARTIES HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT AND EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS AND CONSENTS TO JUDICIAL
REFERENCE FOLLOWING CONSULTATION WITH LEGAL COUNSEL ON SUCH MATTERS. IN THE EVENT
OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT OR TO JUDICIAL REFERENCE UNDER CALIFORNIA CODE OF CIVIL PROCEDURE
SECTION 638 AS PROVIDED HEREIN.

(b) EACH PARTY HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM JURISDICTION AND
VENUE IN THE STATE OF CALIFORNIA AND IN THE FEDERAL DISTRICT COURTS WHICH ARE LOCATED
IN THE STATE OF CALIFORNIA. EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF
OF THE BENEFITS OF THE LAWS OF THE STATE OF CALIFORNIA AND WAIVES ANY OBJECTION TO IN
PERSONAM JURISDICTION ON THE GROUNDS OF MINIMUM CONTACTS, WAIVES ANY OBJECTION TO
VENUE, AND WAIVES ANY PLEA OF FORUM NON CONVENIENS. THIS CONSENT TO AND SUBMISSION TO
JURISDICTION IS WITH REGARD TO ANY ACTION RELATED TO THIS AGREEMENT.
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Section 9.16.  Successors and Assigns.

(a)  Successors and Assigns Generally. The provisions of this Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby, except that the Authority may not assign or otherwise transfer any of its rights
or obligations hereunder without the prior written consent of Bank and the Bank may not assign
or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in
accordance with the provisions of subsection (b) of this Section 9.16, (ii) by way of participation
in accordance with the provisions of subsection (c¢) of this Section 9.16, or (iii) by way of pledge
or assignment of a security interest subject to the restrictions of subsection (d) of this Section 9.16
(and any other attempted assignment or transfer by any party hereto shall be null and void).
Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person
other than the parties hereto, their respective successors and assigns permitted hereby, Participants
to the extent provided in subsection (c¢) of this Section 9.16 and, to the extent expressly
contemplated hereby, the Bank, or any Affiliate of the Bank any legal or equitable right, remedy
or claim under or by reason of this Agreement.

(b)  Assignments by Bank. The Bank may at any time assign to one or more assignees all
or a portion of its rights and obligations under this Agreement (including the Commitment and the
Loans at the time owing to it); provided any such assignment shall be subject to the following
conditions:

(1)  Minimum Amounts. The aggregate amount of the Commitment (which for
this purpose includes Loans outstanding thereunder) or, if the Commitment is not then in
effect, the principal outstanding balance of the Loans subject to each such assignment,
determined as of the date the Assignment and Assumption with respect to such assignment
is entered into or shall not be less than $100,000 unless, so long as no Event of Default has
occurred and is continuing, the Authority otherwise consents (each such consent not to be
unreasonably withheld or delayed);

(1)  Proportionate Amounts. Each partial assignment shall be made as an
assignment of a proportionate part of all the Bank’s rights and obligations under this
Agreement with respect to the Loans or the Commitment assigned;

(i11))  Required Consents. No consent shall be required for any assignment except
the consent of the Authority shall be required unless (1) a Default or an Event of Default
has occurred and is continuing at the time of such assignment or, (2) such assignment is to
an Affiliate of the Bank;

(iv)  Assignment and Assumption. The parties to each assignment shall execute
and deliver an Assignment and Assumption.

(v)  No Assignment to Natural Persons. No such assignment shall be made to a
natural person.
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From and after the effective date specified in each Assignment and Assumption, the assignee
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of the Bank under this Agreement,
and the Bank shall, to the extent of the interest assigned by such Assignment and Assumption, be
released from its obligations under this Agreement (and, in the case of an Assignment and
Assumption covering all of the Bank’s rights and obligations under this Agreement, the Bank shall
cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 3.6, 3.7 and
9.4 hereof with respect to facts and circumstances occurring prior to the effective date of such
assignment. Any assignment or transfer by the Bank of rights or obligations under this Agreement
that does not comply with this subsection shall be treated for purposes of this Agreement as a sale
by the Bank of a participation in such rights and obligations in accordance with subsection (c) of
this Section 9.16.

(¢) Participations. The Bank may at any time, without the consent of, or notice to, the
Authority, sell participations to any Person (each, a “Participant”’) in all or a portion of the Bank’s
rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or
the Loans owing to it); provided that (i) the Bank’s obligations under this Agreement shall remain
unchanged, (ii) the Bank shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the Authority shall continue to deal solely and directly
with the Bank in connection with the Bank’s rights and obligations under this Agreement. Any
agreement or instrument pursuant to which the Bank sells such a participation shall provide that
the Bank shall retain the sole right to enforce this Agreement and to approve any amendment,
modification or waiver of any provision of this Agreement. Subject to subsection (d) of this
Section 9.16, the Authority agrees that each Participant shall be entitled to the benefits of Sections
3.6, 3.7 and 9.4 hereof to the same extent as if it were the Bank.

(d) Certain Pledges. The Bank may at any time pledge or assign a security interest in all
or any portion of its rights under this Agreement (including under the Bank Note) to secure
obligations of the Bank, including any pledge or assignment to secure obligations to a Federal
Reserve Bank; provided that no such pledge or assignment shall release the Bank from any of its
obligations hereunder or substitute any such pledgee or assignee for the Bank as a party hereto.

Section 9.17.  No Advisory or Fiduciary Relationship. In connection with all aspects of
each transaction contemplated hereby and in the other Loan Documents (including in connection
with any amendment, waiver or other modification hereof or of any other Loan Document), the
Authority acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (a) (i)
the services regarding this Agreement and the other Loan Documents provided by the Bank and
any of its Affiliate are arm’s-length commercial transactions between the Authority, on the one
hand, and the Bank and its Affiliates, on the other hand, (ii) the Authority has consulted its own
legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (iii) the
Authority is capable of evaluating, and understands and accepts, the terms, risks and conditions of
the transactions contemplated hereby and by the other Loan Documents; (b) (i) the Bank and its
Affiliates each is and has been acting solely as a principal (i.e., as a lender) and, except as expressly
agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor,
agent or fiduciary for the Authority or any other Person, (ii) neither the Bank nor any of its
Affiliates are acting as an advisor or agent in any capacity, including, without limitation, as a
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municipal advisor or financial advisor to the Authority; (iii) neither the Bank nor any of its
Affiliates is recommending that the Authority take an action with respect to the transactions
described in this Agreement and the other Loan Documents, and before taking any action with
respect to such transactions, the Authority should discuss the information contained herein with
the such entity’s own legal, accounting, tax, financial and other advisors, as it deems appropriate
and (iv) neither the Bank nor any of its Affiliates has any obligation to the Authority with respect
to the transactions contemplated hereby except those obligations expressly set forth herein and in
the other Loan Documents; and (c) the Bank and its Affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Authority, and neither the Bank nor
any of its Affiliates has any obligation to disclose any of such interests to the Authority. To the
fullest extent permitted by law, the Authority, hereby waives and releases any claims that it may
have against the Bank or any of its Affiliates with respect to any breach or alleged breach of agency
or fiduciary duty in connection with any aspect of any transactions contemplated hereby.

Section 9.18.  Electronic Signatures. The parties agree that the electronic signature of a
party to this Agreement shall be as valid as an original signature of such party and shall be effective
to bind such party to this Agreement. The parties agree that any electronically signed document
(including this Agreement) shall be deemed (i) to be “written” or “in writing,” (ii) to have been
signed and (iii) to constitute a record established and maintained in the ordinary course of business
and an original written record when printed from electronic files. Such paper copies or “printouts,”
if introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be
admissible as between the parties to the same extent and under the same conditions as other original
business records created and maintained in documentary form. Neither party shall contest the
admissibility of true and accurate copies of electronically signed documents on the basis of the
best evidence rule or as not satisfying the business records exception to the hearsay rule. For
purposes hereof, “electronic signature” means a manually-signed original signature that is then
transmitted by electronic means; “transmitted by electronic means” means sent in the form of a
facsimile or sent via the internet as a “pdf” (portable document format) or other replicating image
attached to an e-mail message; and, “electronically signed document” means a document
transmitted by electronic means and containing, or to which there is affixed, an electronic
signature.

Section 9.19.  Right of Setoff. (a) Upon the occurrence of an Event of Default, the Bank
may, at any time and from time to time, without notice to the Authority or any other Person (any
such notice being expressly waived), set off and appropriate and apply against and on account of
any Obligations under this Agreement, without regard to whether or not the Bank shall have made
any demand therefor, and although such Obligations may be contingent or unmatured, any and all
deposits (general or special, including but not limited to deposits made pursuant to this Agreement
and Debt evidenced by certificates of deposit, whether matured or unmatured, but not including
trust accounts, such as restricted donor accounts) and any other Debt at any time held or owing by
the Bank to or for the credit or the account of the Authority.

(b) The Bank agrees promptly to notify the Authority after any such set-off and

application referred to in subsection (a) above, provided that the failure to give such notice shall
not affect the validity of such set-off and application. Subject to the provisions of subsection (a)
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above, the rights of the Bank under this Section 9.19 are in addition to other rights and remedies
(including, without limitation, other rights of set-off) which the Bank may have.

(c) From and after the Deposit Account Transfer Date, the Bank agrees to waive all of
its existing and future rights of recoupment and set-off and banker’s lien against the Governmental
Receivables Collections Account for so long and to the extent required by applicable Law.

Section 9.20.  Further Assurances. From time to time upon the request of either party
hereto, the other shall promptly and duly execute, acknowledge and deliver any and all such further
instruments and documents as the requesting party may in its reasonable discretion deem necessary
or desirable to confirm this Agreement, and the other Loan Documents, to carry out the purpose
and intent hereof and thereof or to enable the requesting party to enforce any of its rights hereunder
or thereunder. At any time, and from time to time, upon request by the Bank, the Authority will,
at the Authority’s expense, (a) correct any defect, error or omission which may be discovered in
the form or content of any of the Loan Documents, and (b) make, execute, deliver and record, or
cause to be made, executed, delivered and recorded, any and all further instruments, certificates,
and other documents as may, in the opinion of the Bank, be necessary or desirable in order to
complete, perfect or continue and preserve the Lien of the Security Agreement. Upon any failure
by the Authority to do so, the Bank may make, execute and record any and all such instruments,
certificates and other documents for and in the name of the Authority, all at the sole expense of
the Authority, and the Authority hereby appoints the Bank the agent and attorney-in-fact of the
Authority to do so, this appointment being coupled with an interest and being irrevocable. Without
limitation of the foregoing, the Authority irrevocably authorizes the Bank at any time and from
time to time to file any initial financing statements, amendments thereto and continuation
statements deemed necessary or desirable by the Bank to establish or maintain the validity,
perfection and priority of the security interests granted in the Security Agreement, and the
Authority ratifies any such filings made by the Bank prior to the date hereof. In addition, at any
time, and from time to time, upon request by the Bank, the Authority will, at the Authority’s
expense, provide any and all further instruments, certificates and other documents as may, in the
opinion of the Bank, be necessary or desirable in order to verify the Authority’s identity and
background in a manner satisfactory to the Bank.

Section 9.21.  EMMA Postings. The Authority shall not file or submit or permit the filing
or submission, of all or any portion of any document (or any summary thereof) entered into in
connection with this Agreement (or any default, event of acceleration, termination event,
modification of terms or other similar events relating to this Agreement) with the Municipal
Securities Rulemaking Board’s Electronic Municipal Market Access system (or any successor
continuing disclosure vehicle) unless such document or portion thereof (or summary thereof), as
applicable, to be so filed or submitted (i) has been provided to the Bank for review in advance of
such filing or submission, and (ii) shall have been redacted to the extent required by the Bank;
provided that such redaction may be no greater than permitted under applicable federal securities
law guidance, if any. The Authority acknowledges and agrees that although the Bank may request
a review, edits or redactions of such materials prior to filing, the Bank is not responsible for the
Authority’s or any other party’s compliance or noncompliance with any applicable securities or
other laws, including but not limited to Rule 15¢2-12.
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Section 9.22. Liability of Authority . The liabilities of obligations of the Authority with
respect to its activities pursuant to this Credit Agreement shall be the liabilities or obligations
solely of the Authority and shall not be or become the liabilities or obligations of the County of
Kern or any other entity, including the state of California.

Section 9.23.  Acknowledgement Regarding Any Supported QFCs. To the extent that the
Loan Documents provide support, through a guarantee or otherwise, for Swap Agreements or any
other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such
QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the
resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit
Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be
governed by the Laws of the State of New York and/or of the United States or any other state of
the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered
Party”’) becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of
such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation
in or under such Supported QFC and such QFC Credit Support, and any rights in property securing
such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to
the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the
Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in
property) were governed by the Laws of the United States or a state of the United States. In the
event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might
otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitted to be exercised to no greater extent than such Default Rights
could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan
Documents were governed by the Laws of the United States or a state of the United States.

(b) Asused in this Section 9.23, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under,
and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is
defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b), (ii) a “covered bank”
as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a
“covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.
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“OFC” has the meaning assigned to the term “qualified financial contract” in, and
shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

Section 9.24. Amendment and Restatement. This Agreement amends and restates in its
entirety the Existing Agreement and from and after the Closing Date all references made to the
Existing Agreement in any Loan Document or in any other instrument or document shall without
more, be deemed to refer to this Agreement. This Agreement shall become effective and supersede
all provisions of the Existing Agreement upon the execution of this Agreement by each of the
parties hereto and the fulfillment of all conditions precedent hereof but is not intended to be or
operate as a novation or an accord and satisfaction of the Existing Agreement or the indebtedness,
obligations and liabilities of the Authority evidenced or provided for thereunder.

[SIGNATURE PAGE TO FOLLOW]
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This Agreement is entered into between us for the uses and purposes hereinabove set forth
as of the Closing Date.

“AUTHORITY”

KERN COUNTY HOSPITAL AUTHORITY

By:

Name: [Scott Thygerson]
Title: [Chief Executive Officer]

By:

Name: [Andrew J. Cantu]
Title:  [Chief Financial Officer]

APPROVED AS TO FORM:

By:

Name: [Karen S. Barnes]

Title: [Vice President & General
Counsel, Kern County Hospital
Authority]

[Signature Page to Amended and Restated Credit Agreement]



“BANK”

PNC BANK, NATIONAL ASSOCIATION

By:

Name: Kevin Stewart
Title: Vice President

[Signature Page to Amended and Restated Credit Agreement]



EXHIBIT A
FORM OF AMENDED AND RESTATED BANK NOTE
Dated: [FEBRUARY |, 2023

FOR VALUE RECEIVED, the undersigned, KERN COUNTY HOSPITAL AUTHORITY (the
“Authority’’), HEREBY PROMISES TO PAY to the order of PNC BANK, NATIONAL ASSOCIATION (the
“Bank”), (1) $20,000,000, or, in any case, if less, the aggregate unpaid principal amount of all
Loans (as such term is defined in the Agreement hereinafter defined) made by the Bank to the
Authority, payable at such times as are specified in the Agreement (as defined below), and
(i1) interest on the unpaid principal amount of each Loan made by the Bank, from the date of each
such Loan until such principal amount is paid in full, at such interest rates, and payable at such
times, as are specified in the Agreement; provided, however, all principal of, and all earned interest
then accrued on, this Bank Note shall be fully and finally due and payable on the dates set forth in
the Agreement.

Both principal and interest are payable in lawful money of the United States of America
and in immediately available funds as specified in the Agreement. Each Loan made by the Bank
to the Authority pursuant to the Agreement and all payments made by the Authority on account of
principal hereof and interest hereon shall be recorded by the Bank and, prior to any transfer hereof,
endorsed on the schedule attached hereto (which is a part of this Bank Note); provided that the
failure of the Bank to make any recordation or endorsement shall not affect the obligations of the
Authority hereunder or under the Agreement. Notwithstanding any other provision of this Bank
Note, interest paid or becoming due hereunder shall in no event exceed the maximum rate
permitted by applicable law.

This Amended and Restated Bank Note (this “Bank Note ) is the Bank Note referred to in,
and is entitled to the benefits of, the Amended and Restated Credit Agreement dated as of
[February |, 2023 (as amended, restated, supplemented or otherwise modified from time to
time, the “Agreement”), between the Authority and the Bank. The Agreement, among other
things, provides for the making of Loans by the Bank to the Authority from time to time in an
aggregate principal amount not to exceed at any time outstanding the U.S. dollar amount first
above mentioned, the indebtedness of the Authority to the Bank resulting from each such Loan
being evidenced by this Bank Note.

The execution and delivery of this Bank Note by the Authority and the acceptance by the
Bank of this Bank Note shall not be deemed or construed to create any commitment to lend or
otherwise provide financing or other financial accommodations by the Bank to the Authority or
contain any promise by the Bank to make or deliver such a commitment. This Bank Note
evidences the Authority’s obligation to repay any Loans that the Bank so elects to make to the
Authority. The Bank may, for any reason or no reason at all, refuse to make any Loan at any time
without prior notice to the Authority, including without limitation, whether or not a Default or an
Event of Default has occurred or exists or whether or not the Bank has made any Loans under
similar circumstances. The fact that the Bank may from time to time elect to make Loans to the
Authority will not be deemed to establish a course of conduct so as to justify an expectation by the



Authority that the Bank will make any Loans to the Authority in the future or under similar
circumstances. Furthermore, the execution and delivery of this Bank Note, the Agreement or any
other Loan Document (as such term is defined in the Agreement) does not create an agreement by
the Bank and the Authority to negotiate regarding the conditions to any agreement by the Bank to
make any Loans or any other terms or provisions relating thereto.

This Bank Note amends and restates in its entirety the Authority’s existing $20,000,000
Bank Note dated March 1, 2019 (as amended, the “Existing Note”’) issued by the Authority under
and in connection with the Existing Agreement. All amounts under such Existing Note constitute
amounts outstanding under this Bank Note. This Bank Note shall become effective and supersede
all provisions of the Existing Note upon the issuance of this Bank Note by the Authority and the
fulfillment of all conditions precedent hereof but is not intended to be or operate as a novation or
an accord and satisfaction of the Existing Note or the indebtedness, obligations and liabilities of
the Authority evidenced or provided for thereunder. The Authority agrees that this Bank Note does
not extinguish or discharge the obligations of the Authority under the Existing Note. Reference to
this specific Bank Note need not be made in any agreement, document, instrument, letter or
certificate, the Existing Note itself or any communication issued or made pursuant to or with
respect to the Existing Note, from and after the date hereof, all references made to the Existing
Note in any instrument or document shall be deemed to refer to this Bank Note.

[SIGNATURE PAGE TO FOLLOW]|
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This Bank Note shall be governed by, and construed in accordance with, the laws of the
State of California.

KERN COUNTY HOSPITAL AUTHORITY

By:

Name: [Scott Thygerson]
Title: [Chief Executive Officer]

By:

Name: [Andrew J. Cantu]
Title: [Chief Financial Officer]

APPROVED AS TO FORM:

By:

Name: [Karen S. Barnes]

Title: [Vice President & General
Counsel, Kern County Hospital
Authority]



SCHEDULE FOR AMENDED AND RESTATED BANK NOTE
DATED [FEBRUARY __ |, 2023

NAME AND

AMOUNT SIGNATURE
DATE OF AMOUNT INTEREST PRINCIPAL MATURITY DATES OF OF BANK
LoaN OF LOAN COMPONENT COMPONENT OF LOAN OF PAYMENT PAYMENT OFFICER



EXHIBIT B

NOTICE OF LOAN

Date: ,

To: PNC Bank, National Association
2020 Main Street, Suite 950

Irvine, California 92614

Attention: Nick Warner

Telephone: (856) 745-1372

Email: nicolas.warner@pnc.com

with a copy to:

PNC Bank, National Association
121 SW Morrison Street
Portland, Oregon 97204
Attention: Kevin Stewart
Telephone: (859) 757-6777
Email: kevin.stewart@pnc.com

Ladies and Gentlemen:

The undersigned, an Authorized Representative of Kern County Hospital Authority (the
“Authority”), refers to the Amended and Restated Credit Agreement dated as of [February _ |,
2023 (as amended, restated, supplemented or otherwise modified from time to time, the
“Agreement’’), between the Authority and the Bank, the terms defined therein being used herein
as therein defined, and hereby gives you notice irrevocably, pursuant to Section 3.3 of the
Agreement, of the Loan specified below:

1.  The Business Day of the proposed Loan is ,

2. The aggregate amount of the proposed Loan is $

3. [Such Loan shall be made available to the Authority by wire at
3

The undersigned hereby certifies on behalf of the Authority that the following statements
are true on the date hereof, and will be true on the date of the proposed Loan, before and after
giving effect thereto and to the application of the proceeds therefrom:

(a) the representations and warranties of the Authority contained in Section 5
of the Agreement are true and correct in all material respects as though made on and as of
such date; and

(b)  no Default or Event of Default has occurred and is continuing or would
result from such proposed Loan.



The Person executing this notice and making the certifications herein shall not be liable
personally or subject to any personal liability or accountability by reason of the certifications
herein. Any action brought as a result of delivery of this notice or the certifications made herein
shall be brought against the Authority.

KERN COUNTY HOSPITAL AUTHORITY

By

Name
Title

By

Name
Title




EXHIBIT C

FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: ,

To: PNC Bank, National Association
2020 Main Street, Suite 950

Irvine, California 92614

Attention: Nick Warner

Telephone: (856) 745-1372

Email: nicolas.warner@pnc.com

with a copy to:

PNC Bank, National Association
121 SW Morrison Street
Portland, Oregon 97204
Attention: Kevin Stewart
Telephone: (859) 757-6777
Email: kevin.stewart@pnc.com

Ladies and Gentlemen:

Reference is made to that certain Amended and Restated Credit Agreement dated as of
[February |, 2023 (as amended, restated, supplemented or otherwise modified from time to
time, the “Agreement’’), between the Kern County Hospital Authority (the “Authority’’) and PNC
Bank National Association (the “Bank”). Unless otherwise defined herein, the terms used in this
Certificate shall have the meanings assigned thereto in the Agreement.

The undersigned Authorized Representative hereby certifies as of the date hereof that
he/she is the of the Authority, and that, as such, he/she is
authorized to execute and deliver this Certificate to the Bank on the behalf of the Authority, and
that:

[Use following paragraph 1 for fiscal year-end financial statements]

1. Attached hereto as Schedule 1 are the year-end audited financial statements required
by Section 7.5(a) of the Agreement for the fiscal year of the Authority ended as of the above date,
together with the report and opinion of an independent certified public accountant required by such
section.

[Use following paragraph 1 for fiscal quarter-end financial statements]



1. Attached hereto as Schedule 1 are the quarter-end unaudited financial statements
required by Section 7.5(b) of the Agreement for the fiscal year of the Authority ended as of the
above date, which includes the balance sheet as of the end of the quarter and a statement of income
and expenses.

2. The undersigned has reviewed and is familiar with the terms of the Agreement and
has made, or has caused to be made under his/her supervision, a review of the transactions and
condition (financial or otherwise) of the Authority during the accounting period covered by the
attached financial statements.

3. A review of the activities of the Authority during such fiscal period has been made
under the supervision of the undersigned with a view to determining whether during such fiscal
period the Authority performed and observed all its Obligations under the Loan Documents, and

[select one:]

[to the best knowledge of the undersigned during such fiscal period, the Authority
performed and observed each covenant and condition of the Loan Documents applicable to
it, and no Default or Event of Default has occurred and is continuing.]

-—Q) ==

[the following covenants or conditions have not been performed or observed and the
following is a list of each such Default or Event of Default and its nature and status:]

4. The representations and warranties of the Authority contained in Article V of the
Agreement are true and correct on and as of the date hereof, except to the extent that such
representations and warranties specifically refer to an earlier date, in which case they are true and
correct as of such earlier date, and except that for purposes of this Certificate, the representations
and warranties contained in Section 5.7 of the Agreement shall be deemed to refer to the most
recent statements furnished pursuant to Section 7.5 of the Agreement, including the statements in
connection with which this Certificate is delivered.

Delivery of an executed counterpart of a signature page of this Certificate by fax

transmission or other electronic mail transmission (e.g. “pdf” or “tif”’) shall be effective as delivery
of a manually executed counterpart of this Certificate.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of

KERN COUNTY HOSPITAL AUTHORITY

By:

Name:

Title:

Name:

Title:




SCHEDULE 5.23(a)

SUBSIDIARIES

Kern County Surgery Center, LLC



SCHEDULE 5.23(b)

EQUITY INVESTMENTS

None.



== KernMedical

BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Amendment No. 7 to Agreement 20119 with Juan M. Lopez, M.D., for professional
medical and administrative services in the Department of Obstetrics and Gynecology

Recommended Action: Approve; Authorize the Chairman to sign
Summary:

Kern Medical requests your Board approve Amendment No. 7 to Agreement 20119 with Juan M. Lopez, M.D., a
contract employee, for professional medical and administrative services in the Department of Obstetrics and
Gynecology, for the period July 1, 2019 through March 31, 2023. Dr. Lopez, a board-certified obstetrician and
gynecologist, has been employed by Kern Medical Center since 2004. Currently he serves as Chair of the
Department.

The proposed Amendment is extending the term of the Agreement for one month through March 31, 2023,
during which time a new agreement will be negotiated with Dr. Lopez. The Amendment increases the maximum
payable by $40,000, from $1,660,000 to $1,700,000, to cover the extended term.

Therefore, it is recommended that your Board approve Amendment No. 7 to Agreement 20119 with Juan M.
Lopez, M.D., for professional medical and administrative services in the Department of Obstetrics and
Gynecology, extending the term for one month through March 31, 2023, increasing the maximum payable by
$40,000, from $1,660,000 to $1,700,000, to cover the extended term, and authorize the Chairman to sign.

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



AMENDMENT NO. 7
TO
AGREEMENT FOR PROFESSIONAL SERVICES
CONTRACT EMPLOYEE
(Kern County Hospital Authority — Juan M. Lopez, M.D.)

This Amendment No. 7 to the Agreement for Professional Services is made and entered
into this day of , 2023, between Kern County Hospital Authority, a local unit
of government (“Authority”), which owns and operates Kern Medical Center (“KMC”), and Juan
M. Lopez, M.D. (“Physician”).

RECITALS

@ Authority and Physician have heretofore entered into an Agreement for
Professional Services (Agt. #20119, dated May 30, 2019), Amendment No. 1 (Agt. #55319,
dated November 26, 2019), Amendment No. 2 (Agt. #05321, dated February 15, 2022),
Amendment No. 3 (Agt. #074-2022, dated July 20, 2022), Amendment No. 4 (Agt. #074-2022,
dated July 20, 2022) (the “Agreement”), Amendment No. 5 (Agt. #146-2022, dated December
14, 2022), and Amendment No. 6 (Agt. #012-2023, dated January 18, 2023), for the period July
1, 2019 through February 28, 2023, whereby Physician provides professional medical and
administrative services in the Department of Obstetrics and Gynecology at KMC; and

(b) The parties agree to amend certain terms and conditions of the Agreement as
hereinafter set forth; and

(© The Agreement is amended effective March 1, 2023,

NOW, THEREFORE, in consideration of the mutual covenants and conditions
hereinafter set forth and incorporating by this reference the foregoing recitals, the parties hereto
agree to amend the Agreement as follows:

1. Section 1, Term, shall be deleted in its entirety and replaced with the following:

“1. Term. The term of this Agreement shall commence as of July 1, 2019 (the
“Commencement Date”), and shall end March 31, 2023 (the “Term”), unless earlier
terminated pursuant to other provisions of this Agreement as herein stated. This
Agreement may be renewed for additional terms, but only upon mutual written agreement
of the parties. As used herein, an “Employment Year” shall mean the annual period
beginning on the Commencement date and each annual period thereafter.”

2. Section 5, Compensation Package, paragraph 5.8, Maximum Payable, shall be deleted in
its entirety and replaced with the following:

“5.8  Maximum Payable. The maximum compensation payable under this
Agreement shall not exceed $1,700,000 over the Term of this Agreement.”




3. All capitalized terms used in this Amendment and not otherwise defined, shall have the
meaning ascribed thereto in the Agreement.

4. This Amendment shall be governed by and construed in accordance with the laws of the
state of California.

5. This Amendment may be executed in counterparts, each of which shall be deemed an
original, but all of which take together shall constitute one and the same instrument.

6. Except as provided herein, all other terms, conditions and covenants of the Agreement
and any and all amendments thereto shall remain in full force and effect.

[Intentionally left blank]



IN WITNESS TO THE FOREGOING, the parties have executed this Amendment No. 7
as of the day and year first written above.

PHYSICIAN

By
Juan M. Lopez, M.D.

KERN COUNTY HOSPITAL AUTHORITY

By
Chairman
Board of Governors

APPROVED AS TO CONTENT:

By
Scott Thygerson
Chief Executive Officer

APPROVED AS TO FORM:
LEGAL SERVICES DEPARTMENT

By
Vice President & General Counsel
Kern County Hospital Authority

Amend7.Lopez.021023



== KernMedical

BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Amendment No. 1 to Agreement 19120 for Personal/Professional Services with
Cofer & Oberlies, Inc. dba Open and Shut Enterprises

Requested Action: Approve; Authorize Chairman to sign

Summary:

Kern Medical requests your Board approve Amendment No. 1 to the Personal/Professional Service Agreement
with Cofer & Oberlies, Inc., dba Open and Shut Enterprises, to provide service and maintenance repairs to
commercial gate systems located at Kern Medical facilities.

The Personal/Professional Services Agreement term is from March 30, 2020 through March 29, 2023. The
Amendment, effective February 15, 2023, extends the term three years, from March 30, 2023 through March
29, 2026, at no extra cost.

Therefore, it is recommended that your Board approve Amendment No. 1 to the Personal/Professional Services
Agreement with Cofer & Oberlies, Inc. dba Open and Shut Enterprises, effective February 15, 2022, extending
the term three years from March 30, 2023 through March 29, 2026, at no extra cost, and authorize the
Chairman to sign.

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



AMENDMENT NO. 1
TO
PERSONAL/PROFESSIONAL SERVICES AGREEMENT
(Kern County Hospital Authority — Cofer & Oberlies, Inc. dba Open and Shut Enterprises)

THIS AMENDMENT TO AGREEMENT, effective February 15, 2023, is between the Kern County
Hospital Authority, a local unit of government ("KCHA"), which owns and operates Kern Medical Center
("KMC"), and Cofer & Oberlies, Inc. dba Open and Shut Enterprises (“Consultant”) with its principal place
of business located at 6612 Downing Avenue, Bakersfield, California 93308.

WITNESSETH:

WHEREAS, KCHA and Consultant entered into a Personal/Professional Services Agreement dated
March 30, 2020 (PPSA# 19120) ("Agreement"), for the period March 30, 2020 through March 29, 2023;
and
WHEREAS, the parties to the Agreement desire to amend the Agreement as specified herein below;

NOW, THEREFORE, KCHA and Consultant do mutually agree as follows (check those applicable):

X Term. The Agreement shall be extended from March 29, 2023 to March 29, 2026,
unless sooner terminated as provided for in the Agreement.

Except as expressly amended herein, all provisions of the Agreement, as previously amended, shall
remain in full force and effect. ‘

IN WITNESS WHEREOF, this Amendment No. 1 to the Agreement has been executed as of the date
indicated above.

KERN COUNTY HOSPITAL AUTHORITY APPROVED AS TO CONTENT:
Responsible KCHA Department
By . By .
Amir Berjis, M.D., Secretary/Treasurer, Board of Scott Thygerson, Chief Executive Officer
Governors
‘KCHA". Date:
Date: .
CONSULFANT : APPROVED AS TO FORM:
CA S Legal Services Department
(4 / .
By - 77/% By Qance 4. Yloson

Hyspital Counsel
“Consultant”

Date: _/ ~ 1022023 ; Date: January 10,2023




== KernMedical

BOARD OF GOVERNORS
KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Retroactive Personal/Professional Services Agreement with Perspective Design
Architects, Inc., doing business as PDA, Inc.

Recommended Action: Approve; Authorize Chairman to sign
Summary:

Kern Medical requests your Board approve the retroactive Personal/Professional Services Agreement
with Perspective Design Architects, Inc., doing business as PDA, Inc., to provide design services for
budgeted construction project at Kern Medical facilities.

The term of the Agreement is three years, effective February 15, 2023, with a maximum payable not to
exceed $750,000.

Therefore, it is recommended that your Board approve the retroactive Personal/Professional Services
Agreement with Perspective Design Architects, Inc., doing business as PDA, Inc., effective February 15,
2023, with a maximum payable not to exceed $750,000 for the three-year term, and authorize the
Chairman to sign.

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



KERN COUNTY HOSPITAL AUTHORITY
S PERSONAL/PROFESSIONAL SERVICES AGREEMENT
CHEDULE TO MASTER TERMS AND CONDITIONST PPSA

THIS SCHEDULE shall be effective on: February 15, 2023 (“Effective Date") and shall terminate no later than_February 14, 2026.
Kern County Hospital Authority Department: Engineering (‘Responsible KCHA Department")
Located at:_1700 Mt. Vernon Avenue, Bakersfield, CA 93306.

Service Provider: Perspective Design Architects, inc. dba PDA, Inc._("Consulitant”)
Located at: 3500 Valley Oak Court, Bakersfield, California 83311

Consultant is {select one): ___Sole Proprietorship
X_Incorporated in the State of California.
___ Other (specify)

Consultant shall provide those services described in Exhibit *“A” which is attached hereto and incorporated herein by this
reference.

Kern County Hospital Authority (‘KCHA") shall compensate Consultant for all services to be provided hereunder in an aggregate
sum not to exceed $750,000. Consultant will quote each project and a Purchase Order will be used under this Agreement for each
approved Project.

(Select one of the following two)

.X_ KCHA shall not reimburse Consultant for any costs or travel expenses incurred by Consultant hereunder.

__ KCHA shall reimburse Consultant for all necessary and reasonable actual costs or travel expenses incurred on behalf of KCHA.
If the reimbursable expenses include travel, the travel expenses must be reasonable and necessary, approved in advance by the
Responsible KCHA Department, and shall not exceed the following KCHA per diems: Lodging, $116.00 per night plus tax; breakfast,
$14.00; lunch, $16.00; dinner, $26.00; economy rental car; and mileage, if by private automobile,at $.56 per mile; and by common carrier
at actual fare charged for economy or coach class,

Consuitant shall be required to have the foliowing Insurance coverages, as described in the Master Terms and Conditions, in the

minimum amounts indicated: (select all that apply)
X Workers’ Compensation: As required by California Labor Code Section 3700

.X_ Commercial General Liability ($1,000,000/Occurrence & $2,000,000/Aggregate) orother amounts &
_X__ Automobile Liability ($1,000,000/Occurrence) or other amounts &
_X_ Professional Liability ($1,000,000/Occurrence & $2,000,000/Aggregate) or other amounts &

Note: If a lesser amount is shown, the Responsible KCHA Department must obtain the prior written approval of KCHA's Risk
Manager.

Should any conflicts arise between this Schedule and the Master Terms and Conditions attached hereto and incorporated herein by this
reference, the Schedule shall control.

IN WITNESS WHEREOF, each party has signed this Schedule upon the date indicated, and agrees, for itself, its
employees, officers, partners and successors, to be fully bound by all terms and conditions of this Agreement.

KERN COUNTY HOSPITAL AUTHORITY APPRQVED AS TO CONTENT:
Responsible KCHA Department

By . By .
Amir Berjis, M.D. Secretary/Treasurer, Board of Governors Scott Thygerson, Chief Executive Officer
"KCHA"
Date:
Date:
APPROVED AS TO FORM:;

Legal Services Department

PERSPECTIVE DESIGN ARCHITECTS, .
INC. dba P . oy Olawmee . Weaon

l—#pital Counsel, Kern County Hospital A.uthority

Name: J Ens Date:
Title: %ﬁh]

“Consultant”

Date:_____________,z-'é Z%

By

February 7, 2023




EXHIBIT A
SERVICES

Consultant shall provide the Services indicated below for the Responsible Authority Department based
on the payment schedule and services sat forth in each completed Work Authorization Form, the form of

which I8 attached hersto as Exhibit B,
1. Full description of Services:

14 GENERAL SERVICES OF CONSULTANT

A. Consultant shall provide Architectural/Engineering Services for major maintenance and
capital projects for Kem County Hospital Authority facilities at intermittent intervals and shall be prepared
to render services at any time and for any period Authority may require. Consultant shall provide
services pursuant to the issuance of a “Work Authorization™ (the form of which is attached hereto and
incorporated herein as Exhibit B) as required by Autherity’s Construction Services Division.

B. Services shall be provided on an as-nesded basls with dates to be determined by
Authority pursuant to a fully completed and properly executed Work Authorization Form. No work shall
be initlated under this Agreement unless specifically approved by the Construction Services Divislon.

C. All services performed by Consultant shall be in conformity with this Agreement and shall
be performed to the satisfaction of the Director of the General Services Depariment or hls designee
(‘Director”). All work not conforming to all requirements will be reported to Consuftant for resolution by

Consultant.

D. Consultant shall coordinate all correspondence and communications regarding services to
be provided under this Agreement through Authority's Construction Services Divislon or thelr designee.

1 , E LTANT
A. Schematic Design Phass:
Consultant shall consult with Authority to ascertain project requirements.

Consultant shall prepare for Authority's review and approval Schematic Dasign Studies and a
%Znefal project descripfion as it pariains to the architectural/engineering disclplina(s) to be performed by
nsultant.

Consultant shall estimate probable project construction cost, subject to revision at the Design
Development Phase.

B. Deslgn Development Phase:

Consultant shall prepare (from the approvad Schematic Design Documents) Design Development
Documents, and technical outline specifications. These documents shall include standards for and kinds
of materials and include standards for compliance with the current California Building Code, National
Electrical Code, Uniform Plumbing Code, Uniform Mechanical Code, Uniform Fire Code, California
Administrative Code Tittes 15, 18 and 24 and afl State laws and County ordinances, rules of the State or
County Health Departments, rules of the National Board of Fire Underwriters and National Fire Protection
Assoclations, and local power company regulations as required for the architectural/engineering
discipline(s) to bs psrformed by Consultant.

Based on the Authorlty approved plans developed in the Schematic Dasign Phass, the
Consultant shall refina thase finaf construction documents.
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Consultant shall assist Authority with submissions required for project approvals from appropriate
public agencles. Consultant shall incorporate all modifications, changes or comments generated by
theses agencles on the Design Davelopment Phase drawings.

Consultant shall refum corrections, changes, etc., to Authority within fifteen (15) days of receipt,
or pursuant to such specific, written authorization from Authority to exceed the fifteen (15) day response
tims.

C. Construction Document Phase:

Consultant shall prepare, from the approved Design Development Documents, working drawings
and specifications, setting forth in detail the work to be done, the materials, workmanship, finishes, and
equipment required for the architectural/enginesring discipline(s) to be performed by Consultant.

Consultant shall assist Authority with submissions required for project approvals from appropriate
public agendles, Consultant shall incorporate all modifications, changes or comments generated by
theses agencies on the Construction Document Phase drawings.

Consultant shall notify Authority whether there Is an indicated material adjustment from previous
estimates of the project construction cost arising from market fluctuations or approved changes In the
Project’s scope of requirements,

D. Construction Phage:

Consultant, following Autharity's approval of the Construction Documents, shall assist Authority in
obtaining bids from contractors including, but not limited to, responding to inquiries and preparing and
responding to addenda requisite to obtaining bids and awarding the construction contract or contracts.

Consudtant shall provide technical assistance and guidance to a Project Inspector to be employed
by and be responsible to Authority.

Consultant shall take reasonable precautions to secure the contractor's compliance with the
contract requirements but doas not guarantee the parformancs of contractor's contracts.

Consultant shall provide general administration of the Construction Contract, including
attendance at construction meetings on site and such petiodic visits at the site as Authority desms
necessary to assist in obtaining compliance with Contract Documents and endeavor to protect Authority
against defects or deficienclies in the work of the contractor; make regular reporis as required by
applicable public agencles; keep Authority Informed of construction progress; review and check
schedules and shop drawings for compliance with design; review and make recommendations to
Authority for proposed substifutions of materials, equipment, products and systems; review and make
recommendations to Authority for submittal of product data and samples proposed for use; and review
and forward to Authority, within fifleen (15) working days after receipt, submittal of contractors shop
drawings of fabrication and installation detalls proposed for use, provided such submitials wers
requested In Construction Document working drawings and specifications.

Consultant shall not be responsible for construction means, methods, techniques, sequences or
procedures, the safety precautions and programs in connection with the work, or the contractor’s failure
to carry out the work In accordance with the Contract Documents.

Consultant's services shall continue throughout the Construction Phass, notwithstanding any
delays in construction of the Project. Consultant, as part of Consultent’s services to Authority, shall
attempt to expedite the progress of the construction work by means of oral end writton communications
and by reference to agresd and accepted schedules. Consultant is not responsible for delays In
construction cccasioned by actions of the general contractor, or by anyone performing work for the
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contractor, pursuant to subcontracts or otherwise, Authority will nol pay additional compensation to the
Consultant, or reimburse Consultant, for any expanses incurred as a result of construction delays.

Consultant, at no additional cost to Authority, shall provide advice to Authority on apparent
dfféc;zncbs in project construction, which are discoverad within one (1) year after the date of the Notice
o pletion.

The additional professional services listed in this saction are not part of the basic services
Consultant is to render pursuant to this Agreament. :

Consultant agrees to render such of these additional services as the Authority directs in a written
authorization which shall include mutually agreed upon terms and conditions, Including payment
provisions, for rendering them; provided, however, that if the need for the additional services is caused
by error, omission or neglect of Consultant or persons employed by Consultant in tha rendition of the
services required by this Agresment, Consultant shall render the directed additional services without
charge or cost to Authority:

A. Revisions and changes in approved documents except those which are required by public
agencies other than Authority as conditions for project approvals and are included within the
requiremants of the design devslopment and construction document phases stated above.

B. Pian preparation for portions of Project construction work to be let on a segregated bid basls.

C. Services for repair of damage to the Project.

D. If directed by Authority, the employment of special consultants and preparation of special
delineations and modsls.

E. Providing detalled quantity surveys or inventories of materials, equipment and labor.

2, Consulting services shall be provided on an as needed basis to be determined by Authority
pursuant to a fully completed and properly executed Work Authorization Form.

3. If tralning Is Involved, the hours per day that are included In the tralning and minimunmymaximum
number of staffitrainees allowed to attend the tralning: N/A

4. Materials, equipment, facilities, manuals, study guides, etc., will be provided as indicated to assist
ihe Consultart in proviglon of Services:

A. Authority shall be responsible for submission to all goveming agencies for approvals.

B. Authority shall provide information about the requirements for the Project, including realistic
budget limitations and scheduling.

C. Authority shall provide all necessary materials testing such as compaction tests and material
sampling.

D. Authority shall pay any required fees of public agensies having jurisdiction over approving the
Project.
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E. Authority shall review documents submitted by Consultant and shall promptly render decisions
pertaining thereto to avoid unrsasonable delay in the progress of the Project.

F. Authority shall provide bid and contract administration services.
G. Authority shall furnish continuous inspection sarvices.

H. Authority shall furnish copies of existing information.
c ltant: N/A
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JARCHITECTS

Standard Hourly Rates for Architectura! Services as of January 31, 2023:

PRRCIDAL 1ttt e bbb bbbt $175.00
ArCHITECH DIBSIGIIBT. ...ttt et cer et et et eae st s abss st e s rsseesees erasnteembaensans $150.00
DITAIING Lottt aeineressree s v st e b s sb s s rebae e sreasseabsaseaessares $90.00
DIRARING HL .ottt e eae e s e s bt ettt ar s $75.00
CHBACAL. ...ttt b st s es e et s et reerssabanseassanne $50.00

1330 2280 STREETRIN0 T (661)326-8936 U WWAVLPDAARCHITRUT.COM




EXHIBIT B
KERN GOUNTY HOSPITAL AUTHORITY
WORK AUTHORIZATION FORM
(To be Completed and Signad Before Work Commencas)

1. Number: Contract Number:

2. Date Prepared: __/ |/ Prepared By:

3. Narrative Description of Work te be Performed:

4. Narrative Deseription of Deliverable Product or Service:

5. Direct Costs:
Hourly Cost
Pogitions Assigned/Person Rate Hours Extension
TOTAL:
6. Other Direct Costs:
Cost

TOTAL: :



7. Work Authorization Scheduls:
StartDate: __ /[ Completion Date: __ [/
8. Payment Schedule:

Consullant shall provide the Services indicated below for the Responsible Authority Department
based on the following payment schedule:

___Consultant shall invoice monthly for hours expended over the prior thirty (30) days; Authority fo
retain twenty percent (20%) of all invoiced amounts until final Autharity acceptance of services,

. Consuttant shall invoice upon the successful completion of milestones:
(Insert parcentages nexd to epplicable miesionss)
—.% Upon completion of hardwars installation
% Upon completion of sofiware installation
% Upon completion of training
% Other Milestons (describa)
% Other Milestone (dascriba)
% Other Milestone (describe)
% Other Milestone (describe)
% Upon completion and Authority accsptance of services

. Consultant shall invoice Authority as follows: (describe In detall any payment schedule, milestons payments,
percentages and retention as applicabla)
Individual scope for each project shall define agreed upon payment schedule
9. Signatures:

IN WITNESS WHEREOF, the parties hereto have caused this Work Authorization to be executed on
the day and year first above written.

APPROVED

Authority - Special Projects Manager

Consultant




EXHIBIT “C”
Insurance

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its subcontractors,
consultants, and other agents to maintain insurance as described below unless such insurance has been expressly waived in writing by
KCHA. Any requirement for insurance to be maintained after completion of the work shall survive the termination or expiration of this

Agreement.

KCHA reserves the right to review any and all of the required insurance policies and/or endorsements, but has no obligation to do so.
Failure to demand evidence of full compliance with the insurance requirements set forth in this Agreement or faiture to identify any
insurance deficiency shall not relieve Consultant from, nor be construed or deemed a waiver of, its obligation to maintain the required
insurance at all times during the performance of this Agreement.

1. Workers' Compensation and Employers Liability Insurance:;

(@)

(b)
(©
(d)

(e)

Required if Consultant has employees. If Consultant currently has no employees, Consultant's written confirmation of
such will be required before execution of this Agreement. If Consultant engages any employees during the term of this
Agreement or any extensions thereof, Consultant agrees to obtain the specified Workers’ Compensation and Employers
Liability insurance.

Workers’ Compensation insurance with statutory limits as required by the California Labor Code.

Employers Liability with limits of $1,000,000 per Accident; $1,000,000 Disease per employee; $1,000,000 Disease per policy.
Waiver of Subrogation: The Workers” Compensation policy shall be endorsed with a waiver of subrogation in favor of KCHA
for all work performed by Consultant, its employees, agents and subcontractors.

Required Evidence of Insurance: Certificate of Insurance.

2. General Liability Insurance:

(a)
(b)

(©)
(d)

{e)
®
@

(h)
U]

Commercial General Liability Insurance on a standard occurrence form, no less broad than Insurance Services Office (1ISO)
form CG 00 01.

Minimum Limits; $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000 Products/Completed Operations
Aggregate. The required limits may be provided by a combination of General Liability Insurance and Commercial Umbrella
Liabllity Insurance. If Consultant maintains higher limits than the specified minimum limits, KCHA requires and shall be
entitled to coverage for the higher limits maintained by Consuitant.

it Consultant has no Owned automobiles, the General Liability policy shall include Non-Owned and Hired Automobile Liability
in the amount of $1,000,000 combined single limit per accident.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the deductible or self-insured
retention exceeds $25,000 it must be approved in advance by KCHA. Consultant is responsible for any deductible or self-
insured retention and shall fund it upon KCHA's written request, regardless of whether Consultant has a claim against the
insurance oris named as a party in any action involving KCHA.

KCHA shall be named as an additional insured for liability arising out of operations by or on behaif of Consultant in the
performance of this Agreement. See section 6 below for full Additional Insured wording.

The insurance provided to KCHA as an additional insured shall be primary to and non-contributory with any insurance or self-
insurance program maintained by KCHA.

The policy definition of “insured contract” shall include assumptions of liability arising out of both ongoing operations and the
products-completed operations hazard (broad form contractual liability coverage including the “f" definition of insured
contract in ISO form CG 00 01, or equivalent).

The policy shall cover inter-insured suits between KCHA and Consultant and include a “separation of insureds” or
"severability” clause, which treats each insured separately.

Required Evidence of Insurance; (i) Copy of the additional insured endorsement or policy language granting additional
insured status; and (i) Certificate of Insurance.

3. Automaobile Liability Insurance:

(2)
(b)

(0
(d)
(e)

Minimum Limits: $1,000,000 combined single limit per accident for bodily injury and property damage.

Insurance shall apply to all Owned autos. If Consultant currently owns no autos, Consultant agrees to obtain such insurance
should any autos be acquired during the term of this Agreement or any extensions thereof.

Insurance shall include coverage for Non-Owned and Hired autos. (See requirements in section 1(c) above if there is no
separate Automobile Liability coverage.)

KCHA shall be named as an additional insured for liability arising out of operations by or on behalf of Consultant in the
performance of this Agreement. See section 6 for full Additional Insured wording.

Required Evidence of Insurance: Cettificate of insurance.

4, Professional Liability Insurance (Errors and Omissions):




[$)]

10.

11,

12.

(a)  Professional Liability Insurance (Errors and Omissions) appropriate to Consultant's profession.

(b)  Minimum Limits: $1,000,000 per Occurrence or Claim; $3,000,000 Annual Aggregate. |f Consultant maintains higher limits
than the specified minimum limits, KCHA requires and shail be entitied to coverage for the higher limits maintained by
Consuitant.

(c) Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the deductible or self-insured
retention exceeds $25,000 it must be approved in advance by KCHA. Consultant is responsible for any deductible or self-
insured retention and shall fund it upon KCHA's written request, regardiess of whether Consultant has a claim against the
insurance or is named as a party in any action involving KCHA.

(d)  Required Evidence of Coverage: Certificate of Insurance.

Standards for Insurance Companies: Insurers shall have an A.M. Best's rating of at least A;VIL.

Additional Insured Wording: “Kern County Hospital Authority, its officers, officials, employees and volunteers” are (o be
named as Additional Insureds as per each section where noted above.

Claims Made Policies: If any of the required policies provide coverage on a claims-made basis:

(a) The Retroactive Date must be shown and must be before the Effective Date of the Agreement or the beginning of contract
work.

(b) Insurance must be maintained and evidence of insurance must be provided for at least five (5) years after completion of the
conlract work,

{c) If coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a Retroactive Date prior
to the contract effective date, Consultant must purchase “extended reporting” coverage for a minimum of five (5) years
after completion of the contract work.

Documentation:

{a)  The Certificate of Insurance must include the following reference: “Agreement for Professional Services — Master
Facility Plan.”

(b) Al required Evidence of insurance shall be submitied prior to the execution of this Agreement. Consultant agrees to
maintain current Evidence of Insurance on file with KCHA for the entire term of this Agreement and any additional periods
if specified in sections 1, 2, 3 or 4 above.

{¢)  The name and address for the Certificates of Insurance and Additional Insured endorsements is: Kern County Hospital
Authority, c/o Kern Medical Center, 1700 Mount Vernon Avenue, Bakersfield, California 93306.

(d)  Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that already exists, at least
10 days before expiration or other termination of the existing policy.

(e)  Consultant shall provide immediate written notice if: (i) any of the required insurance policies is terminated; (ii) the limits of
any of the required policies are reduced; or (jii) the deductible or self-insured retention is increased.

® Upon written request, certified copies of required insurance policies must be provided to KCHA within 30 days.

Policy Obligations: Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Primary Coverage: For any claims related to this Agreement, Consultant's insurance coverage shall be primary insurance
coverage at least as broad as 1SO CG 20 01 04 13 as respects KCHA, its officers, directors, officials, employees, and volunteers.
Any insurance or self-insurance maintained by KCHA, its officers, directors, officials, employees, or volunteers shall be excess of
Consultant’'s insurance and shall not contribute with it.

Waiver of Subrogation: Consuiltant hereby grants to KCHA a waiver of any right to subrogation, which any insurer of said
Consultant may acquire against KCHA by virtue of the payment of any loss under such insurance. Consultant agrees to obtain
any endorsement that may be necessary to affect this waiver of subrogation, but this provision applies regardless of whether or
not KCHA has received a waiver of subrogation endorsement from the insurer,

Material Breach: If Consultant fails to maintain the insurance required by this Agreement, it shall be deemed a material breach of
this Agreement. KCHA, at its sole option, may terminate this Agreement and obtain damages from Consultant resulting from said
breach. Alternatively, KCHA may purchase the required insurance, and without further notice to Consultant, KCHA may deduct
from sums due to Consultant any premium costs advanced by KCHA for such insurance. These remedies shall be in addition to
any other remedies available to KCHA.

[Intentionally left blank]




EXHIBIT E
ADDITIONAL TERMS APPLICABLE TO CONSTRUCTION/ENGINEERING AGREEMENTS

The Kern County Hospital Authority (KCHA), a public agency that is a local unit of government, which owns and operates Kern Medical
Center, is subject to a variety of statutes (e.g. codes) and regulations that now apply to you as a Consultant/Contractor of KCHA. This
Exhibit E outfines some, but not necessarily all of the requirements that you may now be required to meet as a Consullant/Contractor of a
public entity.

L COMPLIANCE WITH LABOR STANDARDS

1. KCHA has determined that the work contemplated by this Agreement falls within the definitions of “Public Works" set forth in the
Califomia Labor Code. Contractor acknowledges that Contractor is fully aware of prevailing wage requirements for public works projects as
set forth in Article 2 (commencing with section 1770) of Chapter 1, Part 7 of the California Labor Code (*Prevailing Wage Requirements”)
and Contractor agrees to comply with the provisions of that Article to the extent the Prevailing Wage Requirements are applicable to the
work conducted under this Agreement, Contractor further agrees that to the extent applicable, Contractor shall require any subcontractor it
contracts with to comply with the Prevailing Wage Requirements. Contractor also agrees to indemnify, defend (upon request of KCHA) and
hold , its officers, agents and employees, harmless from all claims, costs, causes of action, attorney fees, damages or liability from the failure
of Contractor or Contractor's subcontractors to comply with the Prevailing Wage Requirements.

The Department of Industrial Relations of the State of California has determined the general prevailing rate of wages for each craft,
classification or type of workers needed in the execution of contracts under the jurisdiction of Kern County. The schedule of rates can be
obtained from or are on file with the Engineering Department at Kern Medical Center, located at 1700 Mt. Vernon Avenue, Bakersfield, CA
93305 and is hereby incorporated herein by this reference.

i APPRENTICESHIP PROGRAM

1. Compliance Required

Contractor and Subcontractors shall comply with the requirements of California Labor Code §§1778, 1777.5, and 1777.6 conceming the
employment of apprentices by Contractor or Subcontractors. Willful failure to comply may result in penalties, including loss of the right to
Bid on or receive public works contracts.

2. Certification of Approval

California Labor Code §1777.5, as amended, requires a Confractor or Subcontractor employing tradespersons in any apprenticeable
occupation to apply to the joint apprenticeship committee nearest the site of a public works project and which administers the apprenticeship
program in that trade for a certification of approval. The certificate shall also fix the ratio of apprentices to journeypersons that will be used
in performance of the Contract. The ratio of work performed by apprentices to journeypersons in such cases shall not be less than one hour
of apprentices work for every five hours of labor performed by journeypersons (the minimum ratio for the land surveyor classification shall
not be less than one apprentice for each five journeypersons), except:

A. When unemployment for the previous three month period in the area exceeds an average of 15 percent;

B. When the number of apprentices in training in the area exceeds a ratio of one to five;

C. When a frade can show that it is replacing at least 1/30 of its membership through apprenticeship training on an annual basis
state-wide or locally; or

D Assignment of an apprentice to any work performed under a public works contract would create a condition which would jeopardize
his or her life or the life, safety, or property of fellow employees or the public at large or if the specific task to which the apprentice
is to be assigned is of such a nature that training cannot be provided by a journeyperson.

3. Fund Contributions

Contractor Is required to make contributions to funds established for administration of apprenticeship programs if Contractor employs
registered apprentices or journeypersons in any apprenticeable trade on such contracts and if other contractors on the public works site are
making such contributions.

4. Apprenticeship Standards

Information relative to apprenticeship standards, wage schedules, and other requirements may be obtained from the Director of the California
Department of Industrial Relations, or from the Division of Apprenticeship Standards and its branch offices.

il SUPPLEMENTARY CONDITIONS — INSURANCE AND INDEMNIFICATION

1. INSURANCE
A. In addition to the Insurance requirements in Exhibit C, Contractor, in order to protect the KCHA and its board members, officials,
agents, officers, employees and volunteers against all claims and liability for death, injury, loss and damage as a resuit of
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Contractor's actions in connection with the performance of Contractor’s obligations, as required in the Contract Documents, shall
secure and maintain insurance as described below. Contractor shall not perform any work under the Contract Documents until
Contractor has obtained all insurance required under this section and the required certificates of insurance and all required
endorsements have been filed with KCHA's authorized insurance representative, Exigis.

1) Workers’ Compensation and Employers Liability Insurance Requirement -- In the event Contractor has employees who
may perform any services pursuant to the Contract Documents, Contractor shall submit written proof that Contractor is insured
against liability for workers' compensation in accordance with the provisions of section 3700 of the California Labor Code.

By signing the Agreement, Contractor makes the following certification, required by section 1861 of the Labor Code:

| am aware of the provisions of section 3700 of the Labor Code which require every employer to be insured against liability
for workers' compensation or to undertake self-insurance in accordance with the provisions of thal code, and | will comply
with such provisions before commencing the performance of the work pursuant to the Contract Documents.

2) If injury occurs to any employee of Contractor, Subcontractor or sub-subcontractor for which the employee, or the employee's
dependents in the event of employee’s death, is entitled to compensation from KCHA under provisions of the Workers’
Compensation Insurance and Safety Act, as amended, or for which compensation is claimed from KCHA, KCHA may retain out of
sums due Contractor under the Contract Documents, an amount sufficient to cover such compensation, as fixed by the Workers'
Compensation Insurance and Safety Act, as amended, until such compensation is paid, or until it is determined that no
compensation is due. If KCHA is compelled to pay compensation, KCHA may, in its discretion, either deduct and retain from the
Contract Sum the amount so paid, or require Contractor to reimburse KCHA.

3} Nothing herein shall be construed as limiting in any way the extent to which Contractor or any Subcontractor may be held
responsible for payment of damages resulting from their operations.

4) All Subcontractors shall maintain the same insurance required to be maintained by Contractor with respect to their portions of
the Work unless otherwise indicated in the Contract Documents, and Contractor shall cause the Subcontractors to furnish proof
thereof to KCHA within ten Days of KCHA's request.

2. INDEMNIFICATION

A,

In addition to the Indemnification requirements in the Agreement, KCHA and each of its officers, employees, consultants and agents
including, but not limited to, its Board, Project Manager and any Representative, shall not be liable or accountable in any manner for
loss or damage that may happen to any part of the Work; loss or damage o materials orother things used or employed in performing
the Work; injury, sickness, disease, or death of any person; or damage to property resulting from any cause whatsoever except their
sole negligence, willful misconduct or active negligence, attributable to performance or character of the Work, and Contractor
releases all of the foregoing persons and entities from any and all such claims.

To the furthest extent permitted by law (including without limitation California Civil Code §2782), Contractor shall assume defense
of, and indemnify and hold harmless, KCHA in accordance with the Agreement and with respect to third-party claims against
Contractor, Contractor waives any and all rights to any type of express or implied indemnity against KCHA and each of its officers,
employees, consultants and agents including, but not limited to KCHA, the Board, Project Manager and any Representative. KCHA
shall provide timely notice to Contractor of any third-party claim relating to the Contract Documents, in accordance with Section 9201
of the California Public Contract Code.

1)  Approval or purchase of any insurance contracts or policies shall in no way relieve from liability nor limit the liability of
Contractor, its Subcontractors of any tier, or the officers or agents of any of them.

2)  To the furthest extent permitted by law (including, without limitation, Civil Code §2782), the indemnities, releases of liability
and limitations of liability, claims procedures, and limitations of remedy expressed throughout the Contract Documents shall
apply even in the event of breach of Contract, negligence (active or passive), fault or strict liability of the party(ies)
indemnified, released, or limited in liability, and shall survive the termination, rescission, breach, abandonment, or completion
of the Work or the terms of the Contract Documents. If Contractor fails to perform any of these defense or indemnity
obligations, KCHA may in its discretion back charge Contractor for KCHA’s costs and damages resulting therefrom and
withhold such sums from progress payments or other Contract moneys which may become due.

3) The indemnities in the Contract Documents shall not apply to any indemnified party to the extent of its sole negligence or
willful misconduct; nor shall they apply to KCHA or other indemnified party to the extent of its active negligence.




KERN COUNTY HOSPITAL AUTHORITY
PERSONAL/PROFESSIONAL SERVICES AGREEMENT
MASTER TERMS AND CONDITIONS
PPSA-STANDARD

THIS AGREEMENT ("Agreement”) is entered into on the Effective Date shown on the attached Schedule, by and between the
KERN COUNTY HOSPITAL AUTHORITY, a local unit of government, which owns and operates Kern Medical Center, as represented
by the Chief Executive Officer ("KCHA"), with its principal location at 1700 Mount Vernon Avenue, Bakersfield, CA 93306, and
CONSULTANT identified on the Schedule (‘Consultant”). KCHA and Consultant are individually referred to as a “Party” and collectively

as the "Parties.”

RECITALS

A. KGHA is autharized, pursuant to Section 101852 of Part 4 of Division 101 of the Health and Safety Code, to contract
for special services with individuals specially trained, experienced, expert, and competerit to perform those services;and

B. The KCHA Department identified on the Schedule as the Responsible KCHA Department requires those services which
are specified in Exhibit A.

C. KCHA desires to engage Consultant to provide the services and Consultant, by reason of its qualifications, experience,
and facilities for doing this type of work, has offered to provide the required services on the terms set forth in this Agreement.

D. The Chief Executive Officer ("CEO") has been authorized by the Board of Governors to contract for
personal/professional services in an amount not to exceed $250,000 per year of a three (3) year agreement.

AGREENMENT
1. Services to be Rendered. Consultant shall provide the services and products described in Exhibit A("Services”).
2, Compensation to Consultant. KCHA shall compensate Consultant in accordance with the compensation selection(s)

shown on the Schedule. No additional compensation shall be paid for secretarial, clerical support staff, overhead or any other costs
incurred by Consultant by providing the Services to KCHA.

3. Reimbursement Policy and Billing Requirements. All invoices for payment shall be submitted in a form approved
by KCHA based upon the payment schedule selected on Schedule, shall contain an itemization of all costs and fees broken down monthly
(including an itemization of all reimbursable expenses incurred, including travel if applicable) and shall be stated as a cumulative total.
Invoices shall be sent for review and processing to the Responsible KCHA Department. Consuiltant shall also provide an informational
copy to the CEO. Payment shall be made to Consuitant within 30 days of receipt and approval of the invoice by the Responsible KCHA
Department.

4. Term. This term of this Agreement (“Term”) shall start on the Effective Date and shall terminate on the Termination
Date, unless sooner terminated as provided in this Agreement.

5. Assignment. Consultant shall not assign, transfer or encumber this Agreement, or any part, and Consultant shali not
assign any monies due or which become due to Consultant under this Agreement, without the prior written consent of the CEO.

6. Audit, Inspection and Retention of Records. Consultant shall maintain and make available to KCHA accurate books
and records relative to the Services under this Agreement. Consultant shall permit KCHA to audit, examine and make excerpts and
transcripts from its records and to conduct audits of all invoices, materials, records of personnel or other data related to the Services
under this Agreement. Consultant shall maintain its data and records in an accessible location and condition for a period of not less than
three years from the date of final payment under this Agreement, or until after the conclusion of any audit, whichever occurs last. The
State of California and/or any federal agency having an interest in the subject of this Agreement shall have the same rights as KCHA,

7. Authority to Bind KCHA. It is understood that Consultant, in Consultant's performance of any Services under this
Agreement, except as otherwise provided in this Agreement, has no authority to bind KCHA to any agreements orundertakings.

8. Indemnification.

a. General. Consultant shall defend, indemnify, and hold harmless KCHA and KCHA's board members, elected
and appointed officials, officers, employees, agents, volunteers and authorized representatives (‘KCHA indemnified Parties") from any
losses, liabilities, charges, damages, claims, liens, causes of action, awards, judgments, costs (including attorneys’ fees of in-




house and outside counsel, expert fees, costs of staff lime, and investigation costs) (“Claims”") which arise out of or relate to any act or
omission of Consultant or Consultant's officers, employees, agents and subcontractors of any tier hired by Consultant to perform the
Services (“Consultant Representatives”). This indemnification obligation shall include bodily and personal injury or death to any person;
damage to any property, regardless of where located, including the property of KCHA, and any workers' compensation Claim arising from
or relating to any Services.

b. Immigration Reform and Control Act. Consultant acknowledges that Consultant and Consultant
Representatives are aware of and understand the Immigration Reform and Control Act ("IRCA”). Consultant is and shall remain in
compliance with the IRCA and shall ensure that any Consultant Representatives are and shall remain in compliance with the IRCA. In
addition, Consultant shall defend, indemnify and hold harmless KCHA and KCHA Indemnified Parties from any Claims which arise out of
or relate to any allegations that Consultant and Consultant Representativés are not authorized to work in the United States and/or any
other allegations based upon alleged IRCA violations committed by Consultant or Consultant Representatives.

c. Infringement Claim. If any Claim is asserted or action or proceeding brought against KCHA or KCHA
indemnified Parties which alleges that all or any part of the Services in the form supplied by Consultant or KCHA’s use, infringes or
misappropriates any United States or foreign patent or copyright, or any trade secret or other proprietary right, KCHA shall give Consultant
prompt written notice. Consultant shall defend any Claim with counsel of Consultant's choice and at Consultant's sole cost and shall
indemnify KCHA for any costs, including attorney’s fees and damages actually incurred by KCHA, including steps KCHA may take to
avoid entry of any default judgment or other waiver of KCHA's rights. KCHA shall cooperate fully with and may monitor Consultant in the
defense of any claim, action or proceeding and shall make employees available as Consultant may reasonably request with regard to the
defense, subject to reimbursement by Consultant of all costs incurred by KCHA's cooperation in the defense.

d. Remedy of Infringement Claim. If the Services are, in Consultant’s opinion, likely to become or do become
the subject of a claim of infringement or misappropriation of a United States or foreign patent, copyright, trade secret ar other proprietary
right, or if a temporary restraining order or other injunctive relief is entered against the use of part or all of the Services, Consultant shall
within S0 days:

_ 1. Replace, Promptly replace the Services with compatible, functionally equivalent and non-infringing
Services;

2. Modify. Promptly modify the Services to make them non-infringing without materially impairing
KCHA's ability to use the Services as intended;

3. Procure Rights. Promptly procure the right of KCHA to continue using the Services; or

4, Refund. As a last resort, if none of these alternatives is reasonably available to Consultant, and

KCHA is enjoined or otherwise precluded legally from using the Services, Consultant shall, within 120 days of the judgment or other court
action, promptly refund to KCHA alf fees and costs paid for the Services, and this Agreement shall terminate. All licensed products wifl
be disposed of as ordered by the governing court at the sole cost of Consultant or as determined by KCHA if the court does not so direct.

e Modification of Services. This indemnification does not extend to modifications or additions to the Services
made by KCHA or any third party without the prior written consent of Consultant, or to any unauthorized use of the Services by KCHA.

f. Survival of Indemnification Obligations. Upon completion of this Agreement, the provisions of this
Section 8 shall survive.

9 Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and shall require
all of its subcontractors, consultants, and other agents to maintain, insurance as described in Exhibit "C,” attached hereto and
incorporated herein by this reference

10. Consultant Representations. Consultant makes the following representations, which the Parties agree are material
to and form a part of the inducement for this Agreement:

a. Expertise and Staff. Consultant has the expertise, support staff and facilities necessary to provide the

Services; and

b. No Adverse Interests. Consultant does not have any actual or potential interests adverse to KCHA, nor does
CGonsultant represent a person or firm with an interest adverse to KCHA relating to the subject of this Agreement; and

c. Timeliness. Consultant shall diligently provide the Services in a timely and professional manner in accordance
with the terms and conditions in this Agreement.




11. Ownership of Documents. All reports, documents and cther items generated or gathered in the course of providing
the Services are and shall remain the property of KCHA, and shall be returned to KGHA upon full completion of the Services or termination
of this Agreement, whichever first ocours.

12. Rights to Contracted Products.
a. Belong to KCHA. For no additional fee or charge, products developed, prepared, generated or gathered by

Consultant or Consultant's Representatives under this Agreement, shall be considered creative works for hire-and shall be delivered to
and become the exclusive property of KCHA and may be used by KCHA in any way it may deem appropriate. Consultant shall have no
rights in the products, except the right to use the products for the exclusive purpose of providing the Services, and Consultant shall not
copy or disclose to any third party any product, except as is expressly set forth in this Agreement or by separate writlen agreement
between the Parties. These provisions do not apply to Consultant's original licensed software or administrative communications and
records, which shall remain the exciusive property of Consultant,

b. Use by KCHA. The ideas, concepts, know-how, and techniques developed during the course of this
Agreement may be used by KCHA in any way it may deem appropriate, so long as that use does not violate any term in this Agreement
or any Applicable Law.

. No Publication. Consultant or Consultant's Representatives shall not publish or disseminate information
gained through participation in this Agreement without the specific prior review and written consent by KCHA.

d. Delivery to KCHA. Upon termination or expiration of this Agreement, Consultant shall immediately deliver to
KCHA all KCHA-owned programs and documentation developed under this Agreement. In addition, Consultant grants to KCHA a
perpetual, royalty-free, non-exclusive, irrevocable, and non-transferable license to use, solely for KCHA purposes, any Consultant- owned
program, including system software, utilized by Consultant in performance of the Services.

e. Survival of Covenants. Upon completion of this Agreement, the provisions of this Section 12 shall survive.

13. Termination. The CEO may at his or her election, without cause, terminate this Agreement by written notice (“Notice
of Termination"). The Notice of Termination will be deemed effective 15 days after personal delivery, or 20 days after mailing by reqular
U.S. Mail, postage prepaid. In addition, either Party may immediately terminate this Agreement if the other Parly fails to substantially
perform in accordance with the terms and conditions of this Agreement threugh no fault of the Party initiating the termination. In the event
this Agreement is terminated by either Consultant or the CEO, Consultant shall submit to the Responsible KCHA Department all files,
memoranda, documents, correspondence and other items generated in the course of performing the Services, within 15 days after the
effective date of the Notice of Termination. If either Party terminates this Agreement as provided in this Section 13, KCHA shall pay
Consultant for all satisfactory Services rendered by Consultant prior to the effective date of Notice of Termination in an amount not to
exceed the maximum dollar amount shown on the Schedule.

14. Choice of Law/Venue, The Parties agree that the provisions of this Agreement shall be construed under the laws of
the State of California. This Agreement has been entered into and is to be performed in the County of Kem. Accordingly, the Parties
agree that the venue of any action relating to this Agreement shall be in the County of Kern.

15. Compliance with Applicable Law. Consultant shall observe and comply with all applicable county, state and federal
laws, ordinances, rules and regulations now in effect or later enacted ("Applicable Law"), each of which is made a part of this Agreement.
While on KCHA property, Consuitant will also follow all applicable policies and any direction of staff.

16. Confidentiality. Consultant shall not, without the prior written consent of the CEQ, communicate confidential
information, designated in writing or identified in this Agreement as confidential, to any third party and shall protect confidential information
from inadvertent disclosure to any third party in the same manner that it protects its own confidential information, unless disclosure is
required in response to a validly issued subpoena or other process of law. Upon completion of this Agreement, the provisions of this
Section 16 shall continue to survive.

17. Conflict of Interest. Consultant has read and is aware of the provisions of Government Code Section 1090 et seq.
and Section 87100 et seq. relating to conflict of interest of public officers and employees. Consultant acknowledges that it is unaware of
any financial or ecenomic interest of any public officer or employee of KCHA relating to this Agreement. If is further understood and
agreed that if a financial interest does exist at the inception of this Agreement, KCHA may immediately terminate this Agreement by giving
written notice. Consultant shall comply with the requirements of Government Code Section 1090 et seq. and 87100 et seq. during the
Term.

18. Cooperation with KCHA Compliance Obligations. Consultant shall cooperate with the compliance program
maintained by KCHA and KMC (the "Compliance Program”) to the extent that such requirements are (i) applicable to the operation of

KCHA or KMC and Consultant's provision of services under this Agreement, (i} consistent with applicable industry standards and laws,
and (i) communicated to Consultant, so that KCHA may meet all requirements imposed by laws and any governing or advisory body
1(



having authority to set standards governing the operation of KCHA and KMC.

19. Disqualified Persons. Consullant represents and warrants that no person providing goods and/or services under the
terms of this Agreement (j) has been convicted of a criminal offense related to healthcare (unless such individual has been officially
reinstated into the federal healthcare programs by the Office of Inspector General ("OIG") and provided proof of such reinstatement to
KCHA), (i) is currently under sanction, exclusion or investigation (civil or criminal) by any federal or state enforcement, regulatory,
administrative or licensing agency or is ineligible for federal or state program participation, or (iii) is currently listed on the General Services
Administration List of Parties Excluded from the Federal Procurement and Non-Procurement Programs. Consultant agrees that if any
individuals providing goods and/or services under the terms of lhis Agreement becomes involved in a pending criminal action or proposed
civil debarment, exclusion or other sanctioning action related to any federal or state healthcare program (each, an “Enforcement Action”),
Consultant shall immediately notify KCHA and such individual shall be immediately removed by Consultant from any functions, provided,
however, that if Consultant is directly involved in the Enforcement Action, any agreement between KCHA and Consultant shall terminate
immediately.

20, Enforcement of Remedies. No right or remedy conferred on or reserved to a Party is exclusive of any other right or
remedy under law, equity or statute, but each shall be cumulative of every other right or remedy now or in the future existing under law,
equity or statute, and may be enforced concurrently or from time to time.

21, Health Insurance Portability and Accountability Act-HITECH. Consultant understands that KCHA is a Covered
Entity that provides medical and mental health services and that Consultant has no authorization to obtain access to any Protected Health
Information ("PHI") in any form while performing services for KCHA. If, in the course of performing services, Consultant sees or hears any
PHI, this PHI is to be treated as private and confidential, including the fact that a person has visited this facility(ies) or receives (or
previously received) services from KCHA. The privacy and confidentiality of KCHA's patients are protected by KCHA policies and
procedures, state laws and regulations and Federal HIPAA Regulations. If appropriate Consultant agrees to execute a business associate
agreement with KCHA to supplement this Agreement if requested, to be incorporated herein as Exhibit D if so required.

22, Liability of KCHA. The liabilities or obligations of KCHA, with respect to its activities pursuant to this Agreement, shall
be the liabilities or obligations solely of KCHA and shall not be or become the liabilities or obligations of the County of Kern or any other
entity, including the state of California.

23. Negation of Partnership. in the performance of the Services, Consultant shall be, and acknowledges that Consultant
is, in fact and law, an independent contractor and not an agent or employee of KCHA. Consultant has and retains the right to exercise
full supervision and control of the manner and methods of providing the Services. Consultant retains full supervision and control over the
employment, direction, compensation and discharge of all persons assisting Consultant in the provision of the Services. With respect to
Consultant's employees, if any, Consultant shall be solely responsible for payment of wages, benefits and other compensation,
compliance with all occupational safety, welfare and civil rights laws, tax withholding and payment of employee taxes, whether federal,
state or local, and compliance with any Applicable Law regulating employment.

24. Non-collusion Covenant. Consultant represents and agrees that (i) it has in no way entered into any contingent fee
arrangement with any firm or person concerning the obtaining of this Agreement with KCHA and (ii) it has received from KCHA no
incentive or special payments and no considerations not related to the provision of the Services.

25. Non-discrimination. Neither Consultant, nor any Consultant Representative, shall discriminate in the treatment or
employment of any individual or groups of individuals on the grounds of race, color, religion, national origin, age, sex, or any other
classification protected by Applicable Law, either directly, indirectly or through contractual or otherarrangements.

26. Non-waiver. No covenant or condition of this Agreement can be waived except by the written consent of KCHA.
Forbearance or indulgence by KCHA shall not constitute a waiver of the covenant or condition to be performed by Consuitant. KCHA
shall be entitled to invoke any remedy available to KCHA under this Agreement or by Applicable Law despite the forbearance or
indulgence.

27. Naotices. All notices under this Agreement shall be provided to the KCHA CEO at the address indicated in the opening
section of this Agreement and to the Consultant and Responsible KCHA Department at the addresses shown on the Schedule. Delivery
shall be by personal delivery or deposit in the U.S. Mail, postage prepaid, registered or certified mail, addressed as specified above.
Notices delivered personally shall be deemed received upon receipt; mailed or expressed notices shall be deemed received five days
after deposit. A Parly may change the address to which notice is to be given by giving notice as provided above. Nothing in this Agreement
shall be construed to prevent or render ineffective delivery of notices under this Agreement by leaving the notice with the receptionist or
other person of like capacity employed in Consultant's office, or the CEO.




28. Captions and Interpretation. Section headings in this Agreement are used solely for convenience, and shall be wholly
disregarded in the construction of this Agreement. No provision of this Agreement shall be interpreted for or against a Parly because that
Party or its legal representative drafted the provision. This Agreement is the product of negotiation and both Parties are equally
responsible for its authorship. California Civil Code Section 1654 shall not apply to the interpretation of this Agreement.

29. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same document.

30. Modifications of Agreement. This Agreement may be modified in writing only, signed by the Parties in interest at the
time of the modification.

31, Requlatory Compliance. In compliance with title 22, California Code of Regulations, section 70713 KMC will retain
professional and administrative responsibility for services rendered under this Agreement. Consuttant shall apprise Kern Medical of
recommendations, plans for implementation and continuing assessment through dated and signed reports which shall be retained by
Kern Medical for follow-up action and evaluation of performance.

32. Access to Books and Records. Until the expiration of four years after the expiration or termination of this Agreement,
Kern Medical and Consultant shall make available, upon written request of the Secretary of the United States Secretary of Health and
Human Services (“Secretary") or the Comptrolier General of the United States General Accounting Office (“Comptroller General”), or any
oftheir duly authorized representatives, a copy of this Agreement and such books, documents and records of either party as are necessary
to certify the nature and extent of costs of the services Consultant provided under this Agreement.

33, Severability. If any term or provision of this Agreement is determined by a court to be in conflict with any Applicable
Law, or otherwise be unenforceable or ineffectual, the validity of the remaining terms or provisions shall be deemed severable and shall
not be affected, provided that the remaining terms or provisions can be construed in substance to constitute the agreement which the
Parties intended to enter into on the Effective Date.

34. Signature Authority. Each Party has full power and authority to enter into and perform this Agreement, and the person
signing this Agreement on behalf of each Party has been properly authorized and empowered to enter into this Agreement.

35. Sole Agreement. This Agreement, including the Schedule and Exhibits, contains the entire agreement of the Parties
relating to the Services, rights, obligations and covenants contained in this Agreement and assumed by the Parties. No inducements,
representations or promises have been made, other than those stated in this Agreement. No oral promise, modification, change or
inducement shall be effective or given any force or effect.

36. Time of Essence. Time is expressly declared to be of the essence of this Agreement and of each provision, and each
provision is declared to be a material, necessary and essential part of this Agreement.

37. No Third Party Beneficiaries. The Parties understand and agree that the enforcement of these terms and conditions
and all rights of action relating to enforcement, shall be strictly reserved to KCHA and Consultant. Nothing contained in this Agreement
shall give or allow any claim or right of action by any other third person. It is the express intention of KCHA and Consultant that any person
or entity, other than KCHA or Consultant, receiving services or benefits under this Agreement shall be deemed an incidental beneficiary

only.

38. Gender/Plural. References to feminine, masculine or neutral include the other, and references to the singular or plural
include the other,

39. Recitals, Each of the recitals is incorporated in this Agreement, is deemed to be the agreement and a reflection of the
intent of the Parties, and is relied upon by the Parties in agreeing to the provisions of this Agreement and in interpreting its provisions.

40. Exhibits. The below exhibits attached to this Agreement are incorporated into this Agreement by reference.
Exhibit A: Services
Exhibit A-1: IRS Form W-9
Exhibit B: Work Authorization
Exhibit C: Insurance
Exhibit D: Intentionally Omitted
Exhibit E: Additional Engineering Terms
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KERN COUNTY HOSPITAL AUTHORITY REGULAR MEETING

February 22, 2023

Subject: Proposed Report of Independent Auditors from Moss-Adams, LLP
Recommended Action: Receive and File; Refer to Kern County Board of Supervisors
Summary:

Kern Medical requests your Board receive and file the Report of Independent Auditors from
Moss-Adams, LLP, for the audit of Kern Medical Center’s financial statements pursuant to Kern
County Hospital Authority Agreement No. 005-2021. The scope of the audit includes the audit
of Kern Medical Center financial statements, which comprise the statement of net position as
of June 30, 2022, and the related statements of revenue, expenses and changes in net position,
and cash flows for the year then ended, and the related notes to the financial statements.

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



REPORTS OF INDEPENDENT AUDITORS
AND FINANCIAL STATEMENTS
WITH SUPPLEMENTARY INFORMATION

KERN COUNTY HOSPITAL AUTHORITY

June 30, 2022 and 2021

@ MOSSADAMS
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Kern County Hospital Authority
Management’s Discussion and Analysis

The discussion and analysis of the financial performance of Kern County Hospital Authority (the
“Authority” or “Kern Medical”) provides an overall review of the financial activities for the years ended
June 30, 2022, 2021, and 2020. The intent of this discussion and analysis is to provide further information
about Kern Medical’s financial performance as a whole. Readers should also review the financial
statements and the accompanying notes to the financial statements to enhance their understanding of
Kern Medical’s financial performance.

Summary of Organization and Business

The County of Kern (“County”) established the Kern County Hospital Authority (“‘Hospital Authority”) as a
public entity separate from the County to operate Kern Medical Center (“Kern Medical”), a highly
specialized tertiary referral center, an academic institution, and a designated public hospital for Kern
County. The County transferred the ownership and operations of Kern Medical effective July 1, 2016. The
Hospital Authority provides an organizational and operational structure that facilitates and enhances Kern
Medical’s ability to function with flexibility, responsiveness, and innovation. The creation of an
independent Hospital Authority also provides maintenance, operation, management, and control of Kern
Medical and its related health care resources in a manner consistent with the County’s obligations under
Section 17000 of the Welfare and Institutions Code. Further, the Hospital Authority offers an approach to
achieve these objectives in a manner that ensures the continued viability of Kern Medical, and it
constitutes an ongoing material benefit to the County and its residents. The Hospital Authority is not
governed by, or subject to the County’s Civil Service Commission regulation or other operational rules of
the County, including, but not limited to, those relating to personnel and procurement.

Key Performance Indicators

2022 2021 2020
Admissions (excluding births) 9,781 9,763 9,213
Discharges 12,652 10,108 11,085
Births 2,166 2,331 2,241
Patient days (excluding newborns) 61,095 52,567 47,427
Average daily census 167 144 130

Overview of the Financial Statements

The financial statements of Kern Medical report information about Kern Medical’s use of accounting
methods, which are similar to those used by private sector companies. These statements offer short- and
long-term financial information about its activities and include the statement of net position; the statement
of revenues, expenses, and changes in net position; and the statement of cash flows. In addition, the
accompanying notes are an integral part of these financial statements.

The statement of net position includes all of Kern Medical’s assets, liabilities, and deferred inflows and
outflows and provides information about the nature and amounts of investments in resources (assets) and
obligations to Kern Medical’s creditors (liabilities). It also provides the basis for evaluating the capital
structure of Kern Medical and assessing the liquidity and financial flexibility of Kern Medical.




Kern County Hospital Authority
Management’s Discussion and Analysis

The statement of revenues, expenses, and changes in net position reports all of the revenues and
expenses during the time period indicated. This statement measures the success of Kern Medical’s
operations over the past year and can be used to determine whether Kern Medical has successfully
recovered all of its costs through its charges at established rates and other revenues. Over time,
increases or decreases in net position may serve as a unique indicator of whether or not the financial
position of Kern Medical is improving or deteriorating.

The statement of cash flows reports cash receipts; cash payments; changes in cash resulting from
operations, investing, and financing activities; and the changes in cash during the reporting period.

The notes to the financial statements provide required disclosures and other information that are essential
to a full understanding of material data provided in the statements. The notes present information about
Kern Medical’s accounting policies, significant account balances and activities, material risks, obligations,
commitments, contingencies, and subsequent events, if any.




Kern County Hospital Authority
Management’s Discussion and Analysis

Financial Analysis

Condensed Statements of Net Position

Current assets
Right-to-use assets
Capital assets

Total assets

Deferred outflows of resources

Total assets and deferred
outflows of resources

Current liabilities
Noncurrent liabilities

Total liabilities
Deferred inflows of resources

Net investment in capital assets
Unrestricted

Total net position
Total liabilities, deferred inflows
of resources, and net position
Statements of Net Position Highlights:

Changes from fiscal 2021 to 2022

June 30,

2022

As restated
2021

2020

$ 331,634,272

$ 230,900,729

$ 217,002,867

7,964,725 9,185,312 -
95,971,821 98,236,860 97,097,360
435,570,818 338,322,901 314,100,227
99,396,391 121,444,788 82,017,395

$ 534,967,209

$ 459,767,689

$ 396,117,622

$ 60,105,009 $ 78,474,131 $ 108,076,602
335,595,135 431,273,959 373,161,809
395,700,144 509,748,090 481,238,411
79,254,798 30,132,624 45,398,646
95,971,821 98,236,860 97,097,360
(35,959,554) (178,349,885) (227,616,795)

60,012,267

(80,113,025)

(130,519,435)

$ 534,967,209

$ 459,767,689

$ 396,117,622

Current assets — Current assets increased $100.7 million, or 44%, from fiscal year 2021 to 2022, mainly
due to an increase in receivables from government agencies. The government receivables balance
increased $92.5 million, or 96%, from fiscal year 2021 to 2022. Kern Medical is entitled to receive
supplemental funding from various state and federal government sources based on patients served. The
increase in receivables from government agencies is due in large part to the timing of when state and
federal government agencies issue funds to healthcare providers. Some supplemental programs cross
over fiscal and calendar years. This can result in large fluctuations in the receivables balance at fiscal

year-end.




Kern County Hospital Authority
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Deferred outflows of resources — In connection with Governmental Accounting Standards Board (“GASB”)
No. 68 and GASB No. 75, Kern Medical reported a $22.0 million, or 18%, decrease in deferred outflows
of resources related to changes in actuarial assumptions, net differences between projected and actual
earnings on pension plan investments, and contributions made subsequent to the measurement date.
The deferred outflows of resources reported are $99.4 million as of June 30, 2022, compared to a
balance of $121.4 million as of June 30, 2021.

Current liabilities — Current liabilities decreased from fiscal year 2021 by $18.4 million, or 23%. The
decrease is mainly due to a $15.9 million decrease in accounts payable. The accounts payable balance
reported is $32.7 million as of June 30, 2022, compared to a balance of $48.6 million as of June 30, 2021.

Noncurrent liabilities — Noncurrent liabilities decreased from fiscal year 2021 by $95.7 million, or 22%.
The decrease is mainly due to a decrease in the net pension liability.

Deferred inflows of resources — In connection with GASB No. 68 and GASB No. 75, Kern Medical
reported a $49.1 million increase, or 163%, in deferred inflows of resources related to the net differences
between pension plan and other postemployment benefits expected and actual experience and changes
in proportion and differences between Kern Medical contributions and proportionate share of
contributions. The deferred inflows of resources reported are $79.3 million as of June 30, 2022, compared
to a balance of $30.1 million as of June 30, 2021.

Unrestricted net position — The unrestricted net position increased $142.3 million, or 80%, from fiscal year
2021 to 2022, due to changes in actuarial assumptions and operating income for 2022. The balance
consists mainly of net pension liability. The unrestricted net position reported is a deficit of $36.0 million
as of June 30, 2022, compared to a deficit of $178.3 million as of June 30, 2021.

Changes from fiscal 2020 to 2021

Current assets — Current assets increased $13.9 million, or 6%, from fiscal year 2020 to 2021, mainly due
to an increase in cash. The cash balance increased $44.6 million, or 146%, from fiscal year 2020 to 2021.
Kern Medical is entitled to receive supplemental funding from various state and federal government
sources based on patients served. The increase in cash was due in large part to the timing of when state
and federal government agencies issue funds to healthcare providers. Some supplemental programs
cross over fiscal and calendar years. This can result in large fluctuations in the cash balance at fiscal
year-end.

Deferred outflows of resources — In connection with GASB Statement No. 68 and No. 75, Kern Medical
reported a $39.4 million, or 48%, increase in deferred outflows of resources related to changes in
actuarial assumptions, net differences between projected and actual earnings on pension plan
investments, and contributions made subsequent to the measurement date. The deferred outflows of
resources reported are $121.4 million as of June 30, 2021, compared to a balance of $82.0 million as of
June 30, 2020.
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Current liabilities — Current liabilities decreased from fiscal year 2020 by $29.6 million, or 27%. The
decrease is mainly due to a $20.2 million decrease in the current portion of long-term debt. The current
portion of long-term debt reported is $3.2 million as of June 30, 2021, compared to a balance of $23.4
million as of June 30, 2020.

Noncurrent liabilities — Noncurrent liabilities increased from fiscal year 2020 by $58.1 million, or 16%. The
increase is mainly due to an increase in the net pension liability.

Deferred inflows of resources — In connection with GASB Statement No. 68 and No. 75, Kern Medical
reported a $15.3 million decrease, or 34%, in deferred inflows of resources related to the net differences
between pension plan and other postemployment benefits expected and actual experience and changes
in proportion and differences between Kern Medical contributions and proportionate share of
contributions. The deferred inflows of resources reported are $30.1 million as of June 30, 2021, compared
to a balance of $45.4 million as of June 30, 2020.

Unrestricted net position — The unrestricted net position increased $49.3 million, or 22%, from fiscal year
2020 to 2021, due to changes in operating income for 2021. The increase was primarily due to improved
revenue cycle efficiency realized in large part from the implementation of a new system. The unrestricted
net position reported is a deficit of $178.3 million as of June 30, 2021, compared to a deficit balance of
$227.6 million as of June 30, 2020.

Condensed Statements of Revenues, Expenses, and Changes in Net Position

As restated

2022 2021 2020

Operating revenue 601,996,109 $ 510,574,798 $ 480,384,047
Nonoperating revenue 21,855,297 3,574,614 2,414,140

Total revenue 623,851,406 514,149,412 482,798,187
Depreciation and amortization 14,360,865 12,451,936 8,767,025
Operating expenses 468,038,997 449,363,989 416,661,675
Nonoperating expenses 1,326,252 1,927,077 2,666,435

Total expenses 483,726,114 463,743,002 428,095,135
Change in net position 140,125,292 50,406,410 54,703,052
Beginning net position, beginning of year (80,113,025) (130,519,435) (185,222,487)
Ending net position 60,012,267 $ (80,113,025) $ (130,519,435)
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Statements of Revenue, Expenses, and Changes in Net Position Highlights:
Changes from fiscal 2021 to 2022

The first component of Kern Medical’s net position is its operating revenue. Operating revenue increased
by $91.4 million, or 18%, in fiscal year 2022 as compared to fiscal year 2021. The primary components of
operating revenue are as follows:

Net patient service revenue totaled $277.3 million for the fiscal year ended June 30, 2022. This was a
$22.7 million, or 9% increase from fiscal year 2021 to fiscal year 2022 due primarily to an increase in
gross patient revenue. Kern Medical also recognized revenue from various indigent patient funding
sources including Intergovernmental Transfer Programs, the Enhanced Payment Program funding, and
the Hospital Fee Program totaling $259.2 million for the year, as compared to fiscal year 2021 of $192.1
million.

The second component of Kern Medical’s net position is its operating expenses. Operating expenses
increased $20.6 million, or 4%, in fiscal year 2022 as compared to fiscal year 2021. The increase is due
in large part to increases in nurse registry contract labor expenses. In addition, there were increases in
services and medical supplies expenses.

Changes from fiscal 2020 to 2021

The first component of Kern Medical’s net position is its operating revenue. Operating revenue increased
by $30.2 million, or 6%, in fiscal year 2021 as compared to fiscal year 2020. The primary components of
operating revenue are as follows:

Net patient service revenue totaled $254.6 million for the fiscal year ended June 30, 2021. This was a
$34.6 million, or 16% increase from fiscal year 2020 to fiscal year 2021 due primarily to an increase in
gross patient revenue and a decrease in provisions for uncollectible accounts. Kern Medical also
recognized revenue from various indigent patient funding sources including Intergovernmental Transfer
Programs, the Enhanced Payment Program funding, and the Hospital Fee Program totaling $192.1
million for the year, as compared to fiscal year 2020 of $209.2 million.

The second component of Kern Medical’s net position is its operating expenses. Operating expenses
increased $36.4 million, or 9%, in fiscal year 2021 as compared to fiscal year 2020. The increase is due
mainly to increases in salaries and employee benefits expenses, as well as services and supplies
expenses.
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Analysis of Capital Assets

In fiscal year 2022, Kern Medical’s capital assets decreased approximately $2.3 million due to relatively
fewer additions capital assets and Construction in Progress and various other additions as compared to
fiscal year 2021. In fiscal year 2021, Kern Medical’s capital assets increased approximately $1.1 million
due to additions to Construction in Progress and various other additions, offset by deletions of equipment
and additions to accumulated depreciation. The table below provides summarized information for Kern
Medical’s outstanding capital assets for the years ended June 30, 2022 and 2021:

July 1, 2021 Additions Deletions Transfers June 30, 2022

Capital assets not subject to depreciation $ 10,393,004 $ 7,168,765 $ - $ (8,714,771) $ 8,846,998
Capital assets subject to depreciation 214,064,492 2,196,892 - 8,714,771 224,976,155
Less: accumulated depreciation and amortization 126,220,636 11,630,696 - - 137,851,332
Capital assets subject to depreciation, net 87,843,856 (9,433,804) - 8,714,771 87,124,823
Capital assets, net $ 98,236,860 $ (2,265,039) $ - $ - $ 95,971,821

July 1, 2020 Additions Deletions Transfers June 30, 2021

Capital assets not subject to depreciation $ 18,264,928 $ 9,752,971 $ - $ (17,624,895) $ 10,393,004
Capital assets subject to depreciation 195,014,657 1,424,940 - 17,624,895 214,064,492
Less: accumulated depreciation and amortization 116,182,225 10,038,411 - - 126,220,636
Capital assets subject to depreciation, net 78,832,432 (8,613,471) - 17,624,895 87,843,856
Capital assets, net $ 97,097,360 $ 1,139,500 $ - $ - $ 98,236,860

Additional information on Kern Medical's capital assets can be found in Note 4 of this report.
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Long-Term Debt Summary

In fiscal year 2022, the decrease in long-term debt is the result of principal payments on existing debt. In
fiscal year 2021, the decrease in long-term debt is primarily the result of a decrease in line of credit
borrowing. The table below provides summarized information for the Medical Center’s outstanding long-
term liabilities as of June 30, 2022 and 2021

Amounts Amounts Due
Incurred Satisfied Due Within in More Than
June 30, 2021 or Issued or Matured June 30, 2022 One Year One Year
Pension obligation bonds $ 16,352,458 $ - $ 3,208,677 $ 13,143,781 $ 2,938,587 $ 10,205,194
Total $ 16,352,458 $ - $ 3,208,677 $ 13,143,781 $ 2,938,587 $ 10,205,194
Amounts Amounts Due
Incurred Satisfied Due Within in More Than
June 30, 2020 or Issued or Matured June 30, 2021 One Year One Year
Pension obligation bonds $ 19,749,154 $ - $ 3,396,696 $ 16,352,458 $ 3,208,676 $ 13,143,782
Line of credit 20,000,000 - 20,000,000 - - -
Total $ 39,749,154 $ - $ 23,396,696 $ 16,352,458 $ 3,208,676 $ 13,143,782

Additional information on Kern Medical's long-term debt can be found in Note 6 of this report.
Economic Factors Affecting Next Year

During the past two and a half years, the COVID-19 pandemic has presented unprecedented challenges
for the healthcare industry. It is expected that the pandemic will continue to have an impact during 2023.
Kern Medical has adjusted to the changing conditions as needed and has maintained the staffing levels
necessary to provide coverage for a surge in pandemic activity when necessary. In addition, Kern Medical
is participating in all emergency funding programs available at the county, state, and federal levels to help
offset lost revenue and increased expenses that may be realized due to the COVID-19 issue.

For fiscal year 2023, Kern Medical will continue to qualify for various governmental funding programs. On
December 29, 2021, the State of California announced federal approval of a five-year Medicaid (Medi-
Cal) Section 1115 waiver extension. The waiver extension is part of a bigger package of proposals under
the California Advancing and Innovating Medi-Cal (“CalAIM”) program. Section 1115 waivers allow states
to waive certain federal Medicaid rules so that they can pursue innovative strategies to improve care for
Medicaid beneficiaries. The extension will allow Kern Medical to continue to receive funding from all
components of the waiver including the Global Payment Program (“GPP”). The Whole Person Care
(“WPC”) component of the previous waiver is being bridged into the new Providing Access and
Transforming Health (“PATH”) program under CalAIM. As with WPC, PATH is designed to provide
integrated, patient-centered care through coordination of physical and behavioral health and social
services to meet patients’ holistic needs. Under the new waiver the third and largest component of the
previous waiver, the Public Hospital Redesign and Incentives in Medi-Cal (“PRIME”) program, has been
effectively rolled into the Quality Incentive Program (“QIP”). This is favorable because the funding is no
longer contingent on the approval of a new waiver. The QIP and the Enhanced Payment Program (“EPP”)
that Kern Medical also participates in, were developed three years ago due to a Medicaid managed care
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rule implemented by CMS that limits the ability of states to direct payments to health care providers
unless certain conditions are met. Exceptions to the rule are payments directed to health care providers
that are tied to performance and payments that provide a uniform payment increase that includes a pre-
determined increase over contracted rates.

Operating expenses are expected to remain consistent without significant increases.

The timing of State and Federal funding will continue to impact cash flow throughout the year.
Contacting Kern Medical’s Chief Financial Officer

This financial report is designed to provide citizens, customers, and creditors with a general overview of
Kern Medical’s finances and to demonstrate Kern Medical’s accountability for the money it receives. If

you have any questions about this report, or need additional financial information, please contact the
Chief Financial Officer, Kern Medical, 1700 Mount Vernon Ave., Bakersfield, California 93306.
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Report of Independent Auditors

The Board of Governors
Kern County Hospital Authority

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Kern County Hospital Authority (the “Authority” or “Kern
Medical”), a discretely presented component unit of the County of Kern, California, which comprise
the statements of net position as of and for the years ended June 30, 2022 and 2021, and the related
statements of revenues, expenses, and changes in net position and cash flows for the years then
ended, and the related notes to the financial statements, which collectively comprise the Kern
Medical’s basic financial statements as listed in the table of contents.

In our opinion, the accompanying financial statements referred to above present fairly, in all material
respects, the net position of the Kern County Hospital Authority as of June 30, 2022 and 2021, and
the respective changes in financial position and cash flows thereof for the years then ended in
accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America (GAAS) and the standards applicable to financial audits contained in Government
Auditing Standards (Government Auditing Standards), issued by the Comptroller General of the
United States and the California Code of Regulations, Title 2, Section 1131.2, State Controller's
Minimum Audit Requirements for California Special Districts. Our responsibilities under those
standards are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are required to be independent of Kern Medical and to meet our
other ethical responsibilities, in accordance with the relevant ethical requirements relating to our
audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presen