PUBLIC NOTICE

Bloss Memorial Healthcare District, A Public Entity « 3605 Hospital Road, * Atwater, California 95301 »
(209) 381-2000 x 7002 fax: (209) 722-9020

Date: May 24, 2019

Phone:  (209) 724-4102
Fax: (209) 722-9020

Bloss Memorial Healthcare District will hold their Finance Committee meeting on
Thursday, May 30, 2019 at 1:30 pm in the Board Room at 3605 Hospital Road,
Atwater, CA 95301.

Bloss Memorial Healthcare District will hold their Board of Directors meeting on
Thursday, May 30, 2019 at 2:00 pm in the Board Room at 3605 Hospital Road,
Atwater, Ca 95301.

I, Fily Cale, posted a copy of the agenda of the Board of Directors of Bloss Memorial
Healthcare District, said time being at least 24 hours in advance of the meeting of the
Board of Directors.
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II.
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IV.

VI.

VIL

VIIL

IX.

BLOSS MEMORIAL HEALTHCARE DISTRICT, A Public Entity (BMHD)
BOARD OF DIRECTORS MEETING
BOARD ROOM
Thursday, May 30, 2019
2:00 pm

AGENDA FOR PUBLIC SESSION

CALL TO ORDER
ROLL CALL
ACTION EXHIBIT
APPROVAL OF AGENDA *
PUBLIC COMMENTS

Comments can be made concerning any matter within the Board’s jurisdiction; but
if the matter is not on the agenda, there will be no Board discussion of the issue.
Anyone wishing to address the Board on any issue, please stand and approach the
microphone.

APPROVAL OF MINUTES

A. April 25, 2019 Board of Directors Meeting * 1

FINANCIAL REPORT

A. April 25, 2019 (March) Finance Committee Minutes y 2

B. Chief Financial Officer Report 3

C. April Payroll, Electronic Payments & Check Register 4 4

CHIEF EXECUTIVE OFFICER REPORT

OLD BUSINESS / REPORTS

A. Castle Family Health Centers, Inc Report 5

B. Bloss Board Member Report

C. Roof Update

NEW BUSINESS

A. Annual LPL Financial Report

B. Approval of Amended Administrative Services Agreement for * 6
Dental Surgery Centers of America (DSCA)

C. Request for Loan from Dental Surgery Centers of America N 7

D. CFHC Request for 2000 & 2006 Trucks as Trade In * 8

AGENDA FOR CLOSED SESSION

Closed Session Items Pursuant the Brown Act will be:

Section 54954.5(h) Report Involving Trade Secrets — Regarding New Services.
Estimated date of public disclosure will be in 2019.

Section 54954.5 (c); 54956.9 Conference with Legal Counsel for Initiation of
Litigation.
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Section 1461 of the Health and Safety Code — Quality Management.
Section 54957 Personnel Actions.

XI. NEXT MEETING DATE
XII. ADJOURNMENT

Assistance for those with disabilities: If you have a disability and need accommodation to
participate in the meeting, please call Fily Cale at (209) 724-4102 or (209) 381-2000 extension
7000 for assistance so that any necessary arrangements may be made.

Any written materials relating to an agenda item to be discussed in open session of a regular
meeting that is distributed within the 24 hours prior to the meeting is available for public
inspection at the time the record is distributed to all, or a majority of all, members of the Board.
These documents are available from the Executive Assistant in administration at 3605 Hospital
Road, Suite F, Atwater, California 95301.
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Exhibit 1

BLOSS MEMORIAL HEALTHCARE DISTRICT (BMHD)
BOARD OF DIRECTORS MEETING
BOARD ROOM
Thursday, April 25,2019
2:00 pm

CALL TO ORDER

Kory Billings, Board Chair, called the meeting to order at 2:00 pm.

ROLL CALL

Board Members Present: Kory Billings, Chair; Al Peterson, Secretary / Treasurer and Bob Boesch,
Board Member

Others Present: Edward Lujano, CEQ; Fily Cale, Executive Assistant; Dawnita Castle,

CFO; Jerral Tucker, JWT & Associates; David Thompson, DSCA; Ralph
Temple, Jr., Legal Counsel @ 2:03 pm; Sabrina Cooksey HR @ 2:05 pm;
Peter Mojarras, CFHC COO @ 2:08 pm and Alice Gilbertson, BBVA
Compass via teleconference @ 2:37 pm

Absent: Glenn Arnold, Vice Chair

APPROVAL OF AGENDA

Kory Billings requested to move IX NEW BUSINSS, A. Approval of Draft CDC Final Audit, May 31,
2019 immediately after PUBLIC COMMENTS.

A motion was made / seconded, (Bob Boesch / Alfonse Peterson) to accept the April 235, 2019
revised agenda. Motion carried.

PUBLIC COMMENTS

None.

APPROVAL OF MINUTES

A. March 11, 2019 Special Board of Directors Meeting, Exhibit 1

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to approve and accept the
March 11, 2019 Special Board of Directors Meeting minutes as presented, Exhibit 1. Motion
carried.
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B. April 4, 2019 (March) Board of Directors Meeting, Exhibit la

A motion was made / seconded, (Bob Boesch / Alfonse Peterson) to approve and accept the
April 4,2019 (March) Board of Directors Meeting minutes as presented, Exhibit 1. Motion
carried.

C. April 9. 2019 Special Board of Directors Meeting, Exhibit 1b

A motion was made / seconded, (Bob Boesch / Alfonse Peterson) to approve and accept the
April 9, 2019 Special Board of Directors Meeting minutes as presented, Exhibit 1. Motion
carried.

FINANCIAL REPORT

A. April 4. 2019 (March) Finance Committee Meeting Minutes, Exhibit 2

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to accept the April 4, 2019
(March) Finance Committee Meeting minutes as presented. Exhibit 2. Motion carried.

B. Chief Financial Officer Report. Exhibit 3

Dawnita Castle, CFO, reported that for March 2019, BMHD had a total net gain before depreciation
of $38,318 and a net loss of $17,646 after depreciation.

March did include expenses for SKDSC in the amount of $21,994.
Operating Cash ended at $2, 4431,249 and Days on Cash On Hand was at 583 days.

Both Bloss investments had a combined gain of $3,176; Ung Goodwin Trust value increased to
$1,666,173 and the Bloss Trust statement came in and was under Castle Family Health Centers.

The Bloss Trust check was funded to Castle Family Health Centers at the end of March 2019. Castle
Family Health Centers cut a check in April to BMHD.

C. March 2019 Payroll. Electronic Payments and Check Register, Exhibit 4

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to approve and accept the
March 2019 Payroll in the amount $9,965.78 and Accounts Payable in the amount of
$341,092.73 for a total Disbursement of $351,058.51, Exhibit 4. Motion carried.

CHIEF EXECUTIVE OFFICER REPORT

Edward Lujano provided an update on the Parlier project as we get it ready to be subleased by David
Thompson, DSCA. The generator should be istalled the first week of May, sprinkler heads were
installed and a 5-year fire clearance was received. The new med-vac system for the four (4) ORs
does not fit in the closet the older med-vac unit was in. The new ones are larger and the drainage
does not coincide. A quote was requested for 2 OR’s and a smaller med-vac unit, we are awaiting the
quote.
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David Thompson, DSCA confirmed that 2 OR’s is sufficient for their purposes.
The Strategic Planning meeting will be on Monday, June 24, 2019.

OLD BUSINESS / REPORTS

A. Castle Family Health Centers, Inc Report, Exhibit 5

Peter Mojarras, CFHC COO, reported that the Winton Clinic has opened for primary care services
and dental service started yesterday. NextGen will also be used for the DHR. CFHC will add 2 more
dentists and another hygienist. Two Midlevel’s are at Winton and 3 additional providers will be
added in May. The goal is for a mixer of MD’s and Midlevel’s on the primary care side, 2 dentists
and 2 LCSWs.

They continue to explore the opportunity of School Based Clinics.
CFHC is also recruiting for optometry, dentist, pediatrician and family practice physician. -
Edward Lujano attended a HPSA Conference, which is for the loan repayment program. Based on

their HPSA score, CFHC qualifies for the loan repayment, which will assist with physician
recruitment and retention. They already have high scores for mental health and dental.

He has also been working very hard with Dignity Health and they have been bringing in more
physicians into the community and CFHC is working with them. They are attending CFHC’s
provider meetings, providing presentations and introducing themselves. CFHC will also be give
them invitation to open up clinic days or referring to their sites.

Kory Billings asked if they would be giving some of the CFHC physicians credentialing rights at
Mercy Hospital. Peter Mojarras stated that CFHC currently has 2 physicians that have privileges at
Mercy Hospital, most of CFHC providers do not want to do inpatient care.

The 330 Grant has been submitted and we’ll hear in September if CFHC was awarded.

B. Bloss Board Member Report

No report.

C. Roof Update

Edward Lujano stated that the Bloss Building roof is 100% complete. The 20-year Duro-Last has
been received.

The roof at the Castle site is 65% complete and the roof should be completed by mid-May.
BMHD did file a claim for damages with Cool Roofing insurance company. Repairs were done by

their subcontractors and the remaining items to be completed is flooring, base boards, and ceiling
tiles.
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D. Recommendation of Possible Investments, Exhibit 6

Dawnita recounted that last board meeting she had brought up the possibility of investing $1M and
she has looked at some options.

BBVA has a Money Market Account with a promo of 2% APY with a no time period featured.
Funds are completely liquid/available. Friday, April 26™ they have a special which will increase it to
2.15%. Certificate of Deposit Option is 2.5% APY for 12 month term.

F&M Bank have a 2.5% Money Market.
Merced County is eligible for their investment pool according to the market.

Westamerica Bank will increase to 1.3% and want to make sure FDIC insure is discussed. FDIC
only insures up to $200,000 and if you split the money, it will continue to cover it. They also invest
with Sorento and would like to discuss this possibility. They can also reduce online banking.

The recent Bloss Trust payment was $565,000. It was discussed to split the investment.

A conference call was made to Alice Gilbertson at BBV A. Alice Gilbertson was informed that she
was on conference call with the Board of Directors.

Kory Billings asked if the special Money Market Account with 2.15% APY for tomorrow would
apply if BMHD did $500,000. Alice Gilbertson stated that it would. The bank signature card will be
Dawnita Castle, CFO; Edward Lujano, CEO; Kory Billings and Alfonse Peterson Board Members.
They will be authorized signers.

BMHD will place $500,000 at BBVA Compass with 2.15%; $300,000 into the LPL Financial in
BMHD’s Building Fund Account and $200,000 into the LPL Financial Grant Account for a total of
$1M per staff recommendation.

A motion was made / seconded, (Alfonse Peterson/ Bob Boesch) to place $500,000 at BBVA
Compass with 2.15% annual percentage yield; $300,000 into the current LPL Financial
Account for the building committee and $200,000 into the LPL Financial Account for the
grants committee and to execute all documents necessary to accomplish this, Exhibit 6. Motion
carried.

NEW BUSINESS

A. Approval of Draft CDSC Final Audit, May 31, 2019, Exhibit 7

Jerrel Tucker, JWT & Associate stated that they were engaged to do an audit as of May 31, 2018.
The transaction took place at the end of business and started the next day after the sale was
complete. Their audit is right as of that time just before.

The assets held in the liabilities that are on the books and results of operations through the five
month period. The only adjustment they did to the books that were already closed and done by
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Dawnita Castle, CFO, was an anticipatory entry from the purchaser for $300,000 payment and
adjustment to capital, which they reserved out and had not impact to operations whatsoever.

There were no issues or problems with this audit, it was clean.
Kory Billings stated that the Finance Committee has recommended approval.

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to approve the final Draft
CDSC Final Audit, May 31, 2018, Exhibit 7. Motion carried.

B. Credentialing / Privileging

Ralph Temple, Legal Counsel, commented that the professional practitioners at the dental surgery
clinics in that some notices were given at the time of the sale of the dental surgery clinics. The
questions came up as to whether BMHD should rescind that because the professional component is
still subject to BMHD. Notice was given to our employees as BMHD was the employer for the
dental surgery staff. There were no notices of termination given to the professional staff as their
contract each stated that they serve expired under operation of law once the dental surgery center
was sold. It has been sold but is still pending final closures and is still subject to and accordance with
the agreement that was approved earlier this month the administrative agreement with Dental
Surgery Centers of America.

David Thompson presented Christina Baek, DDS; Christopher Chiu, DDS; Sung Cho, DDS; Karen
Drosdik, DDS; Beverly Hong, DDS and Wonil Jung, DDS for contracting. They have all been
credentialed.

He is also recommending contracting, Cherestina Boulas, Dental Anesthetist. She does provide
dental, but is currently not providing dentistry and is open to it. She is a Loma Linda graduate and
was highly recommended by the Program Director. Michael Mellenthin, MD, was previously the
Medical Director for CCDS. He has tremendous experience and has treated all sorts of cases, dental,
none dental, adults and children. He will be the Anesthesia Director and he is being recommended
for contract as an anesthesia provider. Drs. Boulas and Mellenthin are credentialed and are being
recommended for contracting.

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to recommend re-
credentialing for Christina Baek, DDS; Christopher Chiu, DDS; Sung Cho, DDS; Karen
Drosdik, DDS; Beverly Hong, DDS and Wonil Jung, DDS. Motion Carried.

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to recommend contracting for
Christina Baek, DDS; Christopher Chiu, DDS; Sung Cho, DDS; Karen Drosdik, DDS; Beverly
Hong, DDS; Wonil Jung, DDS; Cherestina Boulas, Dental Anesthetist and Michael Mellenthin,
MD, Anesthesia Director. Motion carried.

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to recommend credentialing
for Cherestina Boulas, Dental Anesthetist and Michael Mellenthin, MD, Anesthesia Director.
Motion carried.

Edward Lujano stated that a conversation was held with BMHD’s CPA and David Thompson’s CPA
on the 1099’s for the dental providers. Further conversation was held with Eric Tetrault, Tax
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Attorney and in turn a one page agreement was developed, which has been shared with David
Thompson, DSCA and Ralph Temple, Legal Counsel.

It was decided that BMHD will be responsible for the 1099°s to be issued both in retrospect of 2018
and 2019. David Thompson also acknowledges that it is their responsibility to be giving BMHD the
information, data and that BMHD is relying on them to complete the 1099s. Any fees or penalties
for the 2018, David Thompson is responsible for paying those. And for ongoing compliance, David
Thompson will continue to pay the doctors out of his account as the documentation will show a tail
record of what has been happening as we don’t want to change this in mid-stream.

David Thompson’s CPA commented that on the Administrative Services Agreement, Section 9.
Personnel, it states, Bloss shall, at all times, be the sole employer and supervisor of the
Professionals. We should strike out sole employer and substitute with Management Company.
As this is amending a document that has already been approved, it will be amended and brought
back to the Board of Directors in May for approval.

AGENDA FOR CLOSED SESSION

Section 54954.5(h) Report Involving Trade Secrets — Regarding New Services. Ralph Temple, Legal
Counsel, stated that he has a brief report involving Wells Fargo Bank and financials regarding
DSCA.

Section 54954.5(c); 54956.9 Conference with Legal Counsel for Initiation of Litigation - A brief
update about litigation in the Rodriguez vs CDSC.

NEXT MEETING DATE

The next Board of Directors Meeting will be held on Thursday, May 30, 2019 at 2:00 p.m. in the
Board Room.

The Finance Committee will also meet on Thursday, May 30, 2019 at 1:30 p.m. in the Board Room.

June has several conflicts for meeting dates and we will roll the meeting back to Monday, June 24,
2019 after the Strategic Planning meeting.

ADJOURNMENT

As there was no further business, the meeting adjourned into Closed Session at 3:04 pm.
The meeting reconvened into public session at 3:38 pm. No action taken.

Respectfully Submitted,

Fily Cale Alfonse Peterson
Executive Assistant Board Secretary
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Exhibit 2

BLOSS MEMORIAL HEALTHCARE DISTRICT, A Public Entity (BMHD)
FINANCE COMMITTEE MEETING
BOARD ROOM
Thursday, April 25,2019
1:30 p.m.

Committee: Edward Lujano, CEO; Dawnita Castle, Chief Financial Officer;
Fily Cale, Executive Assistant; Alfonse Peterson, Committee Chair
and Kory Billings, Board Chair

Others Present: None
Absent: Glenn Arnold, Committee Member
CALL TO ORDER

Alfonse Peterson, Committee Chair, called the meeting to order at 1:31 p.m. in the Board Room.

APPROVAL OF AGENDA

A motion was made/seconded, (Edward Lujano / Kory Billings) to approve the April 25,
2019 agenda as presented. Motion carried.

PUBLIC COMMENTS

None.

APPROVAL OF FINANCE COMMITTEE MINUTES

A. April 4. 2019 (March) Finance Committee Minutes. Exhibit 1

A motion was made / seconded, (Edward Lujano / Kory) to approve and accept the April 4,
2019 (March) Finance Committee Minutes as presented, Exhibit 1. Motion carried.

REVIEW OF DISTRICT FINANCIAL STATEMENTS, EXHIBIT 2

Dawnita Castle, CFO, report that for March 2019BMHD had a net gain before depreciation of
$38,318 and a loss of $17,646 after depreciation.

The operating cash balance was $2,431,249 ending March 31, 2018. The Day’s Cash on Hand
increased to 583 days. In February Cash on Hand was at 422 days.
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The two combined Bloss investment accounts had a net gain of $3,176. The Goodwin Trust did
increase to $166,173. In December 2018 it was at $149,989.

The Bloss Trust disbursement check came in Castle Family Health Centers name, and Castle
Family Health Centers cut a check back to Bloss. This is not recorded in these financials as it
was paid out on April 1, 2019 to BMHD.

A motion was made / seconded, (Kory Billings / Edward Lujano) to approve and accept the
Review of District Financial Statements, Exhibit 2 as presented. Motion carried.

B. Recommendation of Draft CDSC Final Audit, May 31, 2018, Exhibit 2a

Jerral Tucker of JWT prepared the CDSC final audit from January 2019 to May 31, 2019 and he
will be present at the Board meeting later today to report on the audit.

The main purpose of this-audit was to make sure that there are not any material mistakes and that
there is good knowledge of what the fixed assets and liabilities where at May 31, 2019. This will
be important to BMHD’s partner when she goes to file her taxes.

For the 5 months ending, May 31, 2019 the Balance Sheet had total assets of $1,191,871 and this
does include patient account receivables of $307,724 net. Total liabilities were at $4,120,954 and
this includes $3,995,848 of due to BMDH for payroll and various expenses, which BMHD took
as a loss on their books. Thirty percent of this belongs to the partner and BMHD is forgiving this
debt to her.

A motion was made / seconded, (Kory Billings / Edward Lujano) to recommend approval
of Draft CDSC Final Audit, May 31, 2019 to the Board of Directors, Exhibit 2a. Motion
carried.

SKDSC FINANCIAL REPORT, EXHIBIT 3

Dawnita Castle reported that SKDSC had expenses in the amount of $21,994 for March 2019.

A motion was made / seconded, (Kory Billings / Edward Lujano) to approve and accept the
SKDSC Financial Report, Exhibit 3 as presented. Motion carried.

WARRANTS AND PAYROLL

A. March 2018 Payroll, Electronic Payments & Check Register, Exhibit 4

A motion was made/seconded, (Kory Billings / Edward Lujano) to approve and accept the
March 2019 Total Payroll in the amount $9,965.78 and Total Accounts Payable in the
amount of $341,092.73 for a total Grand Total Disbursement of $351,058.51, Exhibit 4.
Motion carried.
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DISCUSSION

None.

AGENDA FOR CLOSED SESSION

There was no Closed Session item(s) for discussion.

NEXT MEETING DATE/ADJOURNMENT

The next Finance Committee meeting will be held on Thursday, May 30, 2019 at 4:30 pm.

As there was no further business, the meeting adjourned at 1:40 p.m.

Respectfully Submitted,

Fily Cale Alfonse Peterson
Executive Assistant Committee Chair
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Exhibit 3

CHIEF FINANCIAL OFFICER REPORT
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Exhibit 4

APRIL PAYROLL, ELECTRONIC PAYMENTS
& CHECK REGISTER



Bloss Memorial Healthcare District
Payroll, Accounts Payable and Funds Disbursements - Summary
Month of April-19

Payroll
Total Payroll

Accounts Payable:

A/P Checks Bloss $1,269,057.97
BLOSS

Auto Debits $76.60
Electronic Payments to Payroll for Hosting Fee $250.00
Electronic Payments to DSCA $453,405.20
Total-Auto-Debits-and-Electronic Transfers—— —— $453,731.80

Dental Surgery Center
Auto Debits - Old Account

Bank Fees CCDSC Old Acct 21.84
Bank Fees CDSC New Acct 22.87
Total Auto Debits and Electronic Transfers 44,71
Electronic Payments - ACH $0.00

Total Accounts Payable

Grand Total Disbursements

$10,077.78

$10,077.78

$1,269,057.97

$453,776.51

$0.00

$1,722,834.48

$1,732,912.26




Bloss Memorial Healthcare District
April-19

Bloss Electronic Transfers

Bloss Auto Debits

Bank Fees - CCDSC Old Acct 21.84
Bank Fees - CDSC New Acct 22.87
Bank Fees - Bloss 76.60

Total 121.31
Electronic Payments to Payroll for Hosting Fee 250.00
Electronic Payment to DSCA 453,405.20
Electronic Transfer to LAIF 0.00

Total 453,655.20

Grand Total 453,776.51



I
BLOSS Payroll Disbursements for April-19
| Payroll dated -

Earnings 04/05/19 04/20/19 Total
Regular -
Overtime -
Vacation -
Sick I -
Holiday -
Salary 4,541.67 4,541.67 9,083.34
Double Time -
CallIn -
On Call -
Other -
Total 4.541.67- 4,541.67 - — 9,083.34
Deductions - ) - o
FICA (+) 347.43 347.43 694.86
Insurance (-) - - -
Emp Deduction(-)/Reimb(+) - - -
Christmas Fund (-) - - -
Process Fee (+) 192.79 106.79 299.58
Total 540.22 454.22 994.44
Net Payroli $ 508189 |% 499589 10,077.78




RUN DATE: 04/30/19 Castle Family Health Centers AP **LIVE** PAGE 1
RUN TIME: 1532 CHECK REGISTER BY DATE
RUN USER: COOKS

c
FROM 04701/19 TO 04/30/19
AMOUNT
ISSUED/ VOIDED/

DATE CHECK NUM  VENDOR NUM  VENDOR NAME STATUS STATUS DATE CLEARED UNCLATHED
04/04/19 038313 B0159 CAHHS ISSUED 04/04/19 264.00
04/04/19 038314 B0001 CARRIER CORPORATION ISSUED 04/04/19 5903.00
04/04/19 038315 B0016 GUARDCO SECURITY SERVICES ISSUED 04/04/19 12184.48
04/04/19 038316 B0030 HD SUPPLY FACILITIES MAINTENANCE ISSUED 04/04/19 395.05
04/04/19 038317 B0246 HENRY SCHEIN MEDICAL ISSUED 04/04/19 22916.08

REMITTED TO: HENRY SCHEIN MEDICAL (1511259)
04/04/19 038318 B0225 HOFFMAN SECURITY ISSUED 04/04/19 577.90
04/04/19 038319 K0034 JOE S RODRIGUEZ ISSUED 04/04/19 375.00
04/04/19 038320 K0003 M-D VENTURES ISSUED 04/04/19 19102.14
04/04/19 038321 B0017 MERCED COUNTY - CASTLE AIRPORT ISSUED 04/04/19 2311.39
04/04/19 038322 B0212 JAVIER L MENDOZA ISSUED 04/04/19 2775.00

REMITTED TO: NATURAL GARDENS
04/04/19 038323 B0091 OFFICE DEPOT ISSUED 04/04/19 1726.05
04/04/19 038324 B0018 PG&E (0665563335-9)" ISSUED 04704719 60.21
04/04/19 038325 B0021 PG&E (1384254881-3) ISSUED 04/04/19 251.32
04/04/19 038326 B0019 PG&E (1832229927-4) ISSUED 04/04/19 158.17
04/04/19 038327 B0020 PG&E (1873896591-4) ISSUED 04/04/19 189.67
04/04/19 038328 K0044 PG&E (8300477674-2) ISSUED 04/04/19 752.53
04/04/19 038329 B0013 WEST COAST GAS CQ, INC. ISSUED 04/04/19 2707 .13
04/04/19 038330 B0015 WINTON, WATER & SANITARY DISTRICT ISSUED 04/04/19 72.80
04/12/19 038331 B0264 COOL ROOFING SYSTEMS, INC. ISSUED 04/12/19 129287 .00
04/12/19 038332 B0060 GLENN ARNOLD ISSUED 04/12/19 100.00

REMITTED TO: ARNOLD, GLENN
04/12/19 038333 80109 KORY BILLINGS ISSUED 04/12/19 200.00
04/12/19 (38334 B0132 CLARK PEST CONTROL ISSUED 04/12/19 377.00
04/12/19 038335 B0030 HD SUPPLY FACILITIES MAINTENANCE ISSUED 04/12/19 351.75
04/12/19 038336 B0241 HIGGS, FLETCHER & MACK LLP ISSUED 04/12/19 300.00
04/12/19 038337 B0004 MIT PLUMBING ISSUED 04/12/19 178.79
04/12/19 038338 B0064 PETERSON, ALFONSE ISSUED 04/12/19 200.00
04/12/19 038339 B0014 PG&E (4705482162-5) ISSUED 04/12/19 4485.76
04/12/19 038340 B0265 PLATINUM ROOFING, INC. ISSUED 04/12/19 15765.90
04/12/19 038341 B0042 RALPH TEMPLE ISSUED 04/12/19 1912.50
04/12/19 038342 B0260 ROBERT F. BOESCH ISSUED 04/12/19 100.00
04/19/19 038343 B0054 CASTLE FAMILY HEALTH CENTERS, INC. ISSUED 04/19/19 21636.70
04/19/19 038344 B0027 CITY OF ATWATER (010448-000) ISSUED 04/19/19 828.08
04/19/19 038345 B0134 CITY OF ATWATER (020161-000) ISSUED 04/19/19 654 .34
04/19/19 038346 K0035 CITY OF PARLIER ISSUED 04/19/19 161.23
04/19/19 038347 B0132 CLARK PEST CONTROL ISSUED 04/19/19 480.00
04/19/19 038348 B0025 MERCED IRRIGATION DISTRICT ISSUED 04/19/19 259.35
04/19/19 038349 B0026 MERCED IRRIGATION DISTRICT ISSUED 04/19/19 16635.25
04/19/19 038350 B0133 MERCED/MODESTO COMMERCIAL SWEEPERS ISSUED 04/19/19 240.00
04/19/19 038351 B0218 JOHN P. NIEMOTKA ISSUED 04/19/19 400.00

REMITTED TO: OCTANE ADVERTISING & DESIGN
04/26/19 038352 B0045 BLOSS MEMORIAL HEALTHCARE DIST ISSUED 04/26/19 500000.00
04/26/19 038353 B0060 GLENN ARNOLD 1SSUED 04/26/19 200.00

REMITTED TO: ARNOLD, GLENN
04/26/19 038354 B0109 KORY BILLINGS ISSUED 04/26/19 200.00




RUN DATE: 04/30/19 Castle Family Health Centers AP **[ IVE** PAGE 2
RUN TIME: 1532 CHECK REGISTER BY DATE
RUN USER: COOKS
C
FROM 04/01/19 TO 04/30/19
AMOUNT

_ ISSUED/ VOIDED/
DATE CHECK NUM VENDOR:NUM  VENDOR NAME STATUS STATUS DATE CLEARED UNCLAIMED
04/26/19 038355 B0031 COOLING SHEDD AIR CONDITIONING CO. TSSUED 04/26/19 295.31
04/26/19 038356 B0004 MIT PLUMBING ISSUED 04/26/19 151.79
04/26/19 038357 B0064 PETERSON, ALFONSE ISSUED 04/26/19 300.00
04/26/19 038358 B0260 ROBERT F. BOESCH ISSUED 04/26/19 200.00
04/26/19 038359 K0057 SOCAL GAS (090 828 6930 7) ISSUED 04/26/19 75.30
04/26/19 038360 K0071 TRI-SIGNAL INTEGRATION, INC ISSUED 04/26/19 1360.00
04/29/19 038361 B0232 LPL FINANCIAL ISSUED 04/29/19 200000.00
04/29/19 038362 B0232 LPL FINANCIAL ISSUED 04/29/19 300000.00

TOTAL $ 1269057.97




Exhibit 5

CASTLE FAMILY HEALTH CENTERS, INC REPORT
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Exhibit 6

APPROVAL OF AMENDED
ADMINISTRATIVE SERVICES AGREEMENT FOR DENTAL
SURGERY CENTERS OF AMERICA (DSCA)



ADMINISTRATIVE SERVICES AGREEMENT

THIS ADMINISTRATIVE SERVICES AGREEMENT (the “Agreement”) is made

and entered into and effective as of June 1, 2018 (the “Effective Date), by and between DENTAL

SURGERY CENTERS OF AMERICA, a California corporation (“Company”), and BLOSS

MEMORIAL HEALTHCARE DISTRICT, a California healthcare district (the “Bloss”).
WITNESSETH:

WHEREAS, Company is an administrative services corporation which provides, directly
and through subcontracts, administrative, regulatory compliance, support, employee benefits
administration, dental coverage assistance, and other non-clinical services and intangible property
rights to healthcare providers for use in their professional practices at various locations (including,
without limitation, the Administrative Services (as defined below);

WHEREAS, in connection with the sale of the ambulatory surgical centers located at 1523
E. March Ln Ste A, Stockton, California 95210, and 3605 Hospital Rd. Suite H, Atwater, California
95301, (collectively, the “Location’) Bloss continue’s to provide professional dental services on
a temporary basis to Company;

WHEREAS, Bloss desires to render professional services to Bloss’s patients at Location
and to obtain certain Administrative Services (as hereinafter defined) from Company needed to
support the Company; and

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
promises hereinafter contained, and for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged by each party hereto to the other, and intending to
be legally bound hereby, the parties represent, warrant, promise, covenant and agree as follows:

1. Engagement and Term of Agreement. Bloss hereby retains Company for the

purpose of rendering administrative services and support, and all other administrative support
needed for operation and in the best interest of Bloss on the basis hereafter set forth.

2. Term of Agreement. This Agreement shall commence on the Effective Date and
shall continue in full force until another professional group is contracted to continue providing

professional services, unless earlier terminated in accordance with Section_13 here.

3. Administrative Services. Bloss hereby engages exclusively the Company to
administer all non-professional aspects of Bloss’s business affairs related to the provision of
services to the surgical centers, except as otherwise prohibited by applicable law or regulations, or
limited or restricted by this Agreement. In the absence of mutually agreed upon policies of Bloss
and Company, Company shall exercise reasonable judgment in its administrative activities. To the
extent that any act or service required to be performed by Company under this Agreement shall be
construed, as evidenced in writing by a court of competent jurisdiction, to constitute or likely

JLV-Bloss Adm Serv Agr (20009-001) 27Feb19 -1-



constitute the practice of dentistry, the requirements for or right of Company to perform such act
or service shall be automatically suspended; provided that the parties shall negotiate in good faith
to amend this Agreement with respect to such suspended provisions. Without in any manner
limiting the foregoing, Company shall, in accordance with the terms and conditions hereof, have
the power and authority to take any and all actions reasonably necessary or advisable to conduct
the non-clinical business affairs of Bloss, including, without limitation, the responsibility and
commensurate authority for the following activities upon Bloss’s behalf consistent with the
approved, then current Budget (as “Budget” is defined below in Section 4(z)) and all other
applicable terms and conditions of this Agreement (collectively, the “Administrative Services”).

(a) The supervision of the general day-to-day non-clinical operations of Bloss
related to the provision of services to the surgical centers;

(b) Shall assist Bloss with its recruitment of dentists and other health

professionals related to the practice of dentistry, consistent with the Staffing Plan, as defined and
discussed further in Section 9(c);

S (¢)  .Advice to Bloss’s Board of Directors with regard to all matters that come

before Bloss’s Board of Directors regarding the provision of professional services at the surgical
centers, provided however that all decisions with respect to dental personnel and professional
dental services shall be made by Bloss;

(d)  The issuance of bills in Bloss’s names and using Bloss’s billing numbers
to bill insurance companies, other third party payers, and patients for services and items furnished
by Bloss or their employees or contractors, and the collection of accounts and monies owed to
Bloss arising out of services and items so furnished, provided however that Bloss shall be
responsible for all decisions that affect the amount of reimbursement;

(e) The payment of payroll, trade accounts, taxes and all other obligations of
Bloss arising out of professional services performed by Bloss or its employees or contractors;

() The administration of systems for the development, preparation and
custody of records, including patient and employee records, relating to the business and affairs of
Bloss; ‘

(2) The maintenance of bank accounts in the name of Bloss into which all
revenues of Bloss for services and items rendered shall be deposited,;

(h) Assistance with marketing, public relations and advertisement of Bloss’s
professional practice, as determined to be necessary and desirable by Bloss;

(1) The preparation, in consultation with Bloss, of Bloss’s operating cash flow
for the fiscal year, as set forth further in Section 4(w), below;

() Company shall negotiate all payor contracts that are determined by mutual
agreement of Company and Bloss from time to time to be reasonably necessary and appropriate
for the operation of Bloss, including contracts with insurance companies, preferred provider
organizations and health maintenance organizations, and other capitated and non-capitated
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agreements. Company and Bloss shall periodically, but no less often than annually, agree upon
guidelines for payor contracts for Bloss, which guidelines shall include parameters which the
parties deem appropriate (as in effect, from time to time, the “Guidelines”). Company shall use
reasonable efforts to negotiate payor contracts that are consistent with the Guidelines. The prior
approval of Bloss shall be required for any payor contract that is inconsistent with the Guidelines
and all payor contracts shall remain subject to ultimate approval by Bloss.

(k) Assistance in compliance with all federal, state, county, local and
third-party payer laws, regulations, rules, procedures and requirements, including but not limited
to development and implementation of a comprehensive legal compliance plan that would be
adopted by Bloss, provision of a compliance officer, and management of and response to any
internal or external compliance audits (it being recognized that all costs associated with developing
the compliance plan and the policies and procedures that will be part of the plan, including the
retention of the compliance officer, will be borne by the Company);

D Assistance with facilitation of the services of one or more dentists duly
licensed to practice at the Location(s) where Bloss practices on an interim basis for coverage of
the Location(s) during-absences-of Bloss’s-dentists (it being recognized that the retention-of such:
dentists shall be within the sole discretion of Bloss);

(m)  Assistance with credentialing, hiring and retaining dentists and other
professional staff employed or contracted by Bloss (it being recognized that the retention of such
professionals shall be within the sole discretion of Bloss);

(n) The commencement and management of any litigation on behalf of and in
the name of Bloss, whether as a plaintiff, defendant or any other capacity subject to the supervision
and control of Bloss;

(o) Assisting in the selection and engagement and management of all legal,
financial, accounting or other advisors on behalf of Bloss;

(p) Providing consultation and advice on professional compensation programs
and structures subject to Bloss’s ultimate discretion;

(@ Assisting and managing where applicable care coordination and
management activities in connection with Bloss’s agreements with third party payers;

(r) Development, management and maintenance of information technology
systems for use by Bloss, including but not limited to the development and implementation of a
comprehensive electronic records system for use by Bloss; and

(s) Development in conjunction and in consultation with a qualified
representative designated by Bloss of a preliminary budget for all Company expenses necessary to
provide the Administrative Services and all Bloss expenses needed and desired for operation of its
dental practice. Upon obtaining approval, the preliminary budget shall be come the final budget for
the succeeding calendar year (the “Budget”).
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4. Bank Accounts.

(a) Bank Accounts. All funds collected by Company for the accounts of Bloss
with respect to reimbursement received from the delivery of professional services including,
without limitation, Medicare, Medicaid, CHAMPUS, etc., shall be deposited in a separate bank
account(s) for and in the name of and sole control of Bloss (the “Account”).

S Administrative Services Not the Practice of Dentistry. The parties hereto
acknowledge that Company is not authorized or qualified to engage in any activity that may be
construed or deemed to constitute the practice of dentistry or any other clinical field of health care.
Therefore, and notwithstanding any provision or implication to the contrary herein, Company shall
not engage in any such activity that may be construed or deemed to constitute the practice of
dentistry or any other clinical field of health care, nor shall Company in any way or manner
supervise or determine the methods or standards of the dental care provided by Bloss, specifically,
and without in any manner limiting the foregoing:

(a) Bloss shall be solely responsible for the care and treatment of its patients,
and with respect thereto, shall at all times be solely responsible for supervising all personnel
performing professional services as its employees or under its orders or on its behalf, including
any such persons whose services are made available to Bloss under this Agreement (all such
persons performing professional services collectively referred to herein as the “Professionals”),

(b) Nothing in this Agreement shall be construed to interfere with the
Professionals’ and Bloss’s exercise of his/her/its independent professional judgment regarding the
diagnosis or treatment of any dental disease, disorder, or physical condition;

(c) Notwithstanding anything to the contrary in this Agreement, purchase and
provision of all medical equipment and medical supplies used in Bloss’s (and Professionals’)
professional practice and services shall be subject approval by Bloss;

(d Company shall not determine if or when a patient shall be admitted for
care to Bloss and/or discharged from care by Bloss, and Company shall in no way determine or set
the methods, standards or conduct of the practice of dentistry by Bloss or any of the Professionals;

(e) All bills which may be rendered on behalf of Bloss by Company shall be
on Bloss’s letterhead and shall be restricted to professional services and items rendered by Bloss
or the Professionals. All payments received in connection with such bills shall be promptly
deposited, in full, to the Account. Bloss shall be solely responsible for determining all charges and
fees for its professional services and for the services of the Professionals;

63 Any general reception, answering or telephone switchboard services
which may be made available to Bloss by Company shall be restricted to inquiries made in the
name of Bloss or the Professionals, and to telephone calls made pursuant to a separate telephone
number in the name of Bloss; and
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(2) Company may advise and support Bloss with respect to marketing and
promotional matters related to Bloss. The parties agree that all marketing shall be undertaken in a
professional manner and shall be in compliance with applicable laws and regulations to advertising
pertaining to the dental profession, and shall be subject to review, oversight and approval by Bloss.

6. Access to Books and Records; Patient Files. Bloss shall give to Company, or its
designees, full access to and custody, records and patient files in order to enable Company to
perform its duties hereunder. Company shall maintain all files and records relating to the operation
of Bloss consistent with ordinary records management practices. Bloss shall have access during
reasonable business hours to Bloss’s business, financial and other records (including, but not
limited to, billing and collection records) kept by Company on behalf of Bloss by virtue of this
Agreement. To the extent required by 42 U.S.C. § 1395x(v)()(I) and the Medicare regulations
promulgated thereunder, as may be amended, if such statute and regulations are applicable to Bloss
and/or Company, Company shall make available to the Secretary of Health and Human Services
or the Comptroller General of the United States, or their duly authorized representatives, upon
request, any contracts, books, documents or records necessary to verify the nature and extent of
the cost of services furnished to Bloss under this Agreement; provided, however, that access under
this provision shall apply only to those contracts, books, documents or records that are within the
scope of and are legally requested under the authority of said statutory or regulatory provisions.
Such access shall be available for a period of the greater of (i) four (4) years after the furnishing
of such services, or (ii) the applicable statute of limitations under said statutory or regulatory
provisions.

7. Allocation of Responsibility. The parties acknowledge that the surgical centers,
owned by Company, are the provider of technical ambulatory surgery center services at the
Location(s). In this capacity, Company is the provider of the physical space, medical supplies,
medical records system, information technology services and other items that comprise the
technical component of the services provided there.

8. Compensation. As compensation for the Administrative Services to be rendered
by Company hereunder as well as the technical services provided under Section 8, Company shall
be entitled to an annual fee (“Administrative Fee”) which shall be equal to and agreed upon
percentage of the Gross Revenue (as defined below) of Bloss. The parties agree that the
Administrative Fee shall be {s5 percent of Gross Revenue. “Gross Revenue” shall mean total
revenues of Bloss, determined on a cash basis, derived in any way from any dental, surgical, or
dental care related services provided to Bloss patients at the Locations. The Administrative Fee
may thereafter be adjusted at the end of each calendar year to account for changes in the costs
incurred by the Company in the prior calendar year that were not accounted for in the calculation
of the Administrative Fee for the prior year and for additional or different services to be provided,
among other appropriate business considerations (“Annual Adjustments ). Concurrent and
consistent with the Budget process set forth in Section 4(z), the Company and Bloss shall meet
and agree on any Annual Adjustments. If the parties cannot agree upon any Annual Adjustment
within 30 days after presentment of the preliminary Budget to Bloss, the Annual Adjustment (if
any) will be determined pursuant to the dispute resolution process in Section 26 of this Agreement.
If the parties cannot agree upon any Annual Adjustment prior to the beginning of the corresponding
new annual compensation period, then the parties shall continue to operate under the previously
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agreed upon and then current Administrative Fee until the issue in dispute is resolved as set forth
above or the parties otherwise agree upon an Annual Adjustment on a prospective basis.

The Administrative Fee may not be adjusted during any calendar year or annual
compensation period, provided, however, in the event that a Materially Adverse Condition, as
defined below, arises, Company or Bloss may notify the other party of the increases or decreases
in costs resulting from such Materially Adverse Condition and the parties will agree upon the
appropriate adjustment to the Administrative Fee following verification of the changes in costs
resulting from the unexpected change in circumstances. A “Materially Adverse Condition” is a:
(i) change in Bloss’s business such that the Administrative Services and associated Administrative
Fee negotiated greatly exceed the needs of Bloss or (ii) a material increase in the costs the Company
expends to provide Administrative Services due to a change in Bloss’s business. Materially
Adverse Conditions include, but are not limited to: (x) a major change in employment costs
incurred by Bloss, and (y) uninsured claim or loss incurred by Bloss outside the ordinary course
of business that could reasonably be expected to cause Bloss to become insolvent or unable to pay
its obligations as they become due. The Company and Bloss agree that in the event that the
Administrative Fee is adjusted due to a Materially Adverse Condition, the Administrative Fee shall
not thereafter be changed, notwithstanding the provisions regarding Annual Adjustments above,
for a period of one (1) year from a Materially Adverse Condition adjustment.

The parties acknowledge and agree that the Administrative Fee is and shall be fair market
value for and bear a reasonable relationship to the costs of Company in providing the
Administrative Services rendered hereunder and shall not be renegotiated or changed more than
once per year, except in the limited circumstances described herein and as permitted by applicable
law and regulation. The terms and conditions of this Agreement have been determined by the
parties to be commercially reasonable. Payments made to Company pursuant to this Agreement
are not intended to be and shall not be construed to permit Company to share in Bloss’s fees for
professional dental services, but is intended and acknowledged to be the parties’ negotiated
agreement as to the reasonable fair market value of the items and services furnished by Company
pursuant to this Agreement, considering the nature and volume of the Administrative Services
required and the risks assumed by Company. Bloss hereby waives any and all right they may have
to set off or recoupment of the Administrative Fee owed hereunder.

9. Personnel.

(a) Personnel Generally. Bloss shall, at all times, be the Management Comany
and supervisor of the Professionals. Company shall, on behalf of Bloss, administer the payment of
all salaries and other remuneration, including the payment of all applicable federal, state, or local
withholding or occupational taxes, social security taxes, unemployment compensation or workers’
compensation contributions, vacation pay, sick leave, retirement benefits or any other payments
for or on behalf of the Professionals. Company shall pay on behalf of Bloss all fees owed to any
regulatory authority, including all licensure fees and other expenses attributable solely to the
maintenance of the corporate or professional status of such dentists and other practitioners.
Company shall employ and provide to Bloss all non-clinical and business office personnel

(“Administrative Employees”) as are necessary for the operation of Bloss. Company shall
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determine in its sole discretion the salaries and fringe benefits of all such Administrative
Employees.

(b) Dental Assistants and Dental Hygienists. Upon agreement by Bloss and
the Company and in accordance with the Staffing Plan as defined in Section 10(c) below, the
Company may be the sole employer of dental assistants and/or dental hygienists that will be made
available to Bloss to support Bloss’s provision of clinical services, to the extent permitted by
applicable law and regulation. In the event of such an agreement, the Company shall lease to Bloss
the services of any dental assistants and/or dental hygienists the Company employs to the extent
permitted by applicable law and regulation; provided, however, such arrangement does not
interfere with or otherwise influence the provision of clinical services by any dental assistants or
dental hygienists or Bloss.

(c) Professional Staffing. Company representatives shall assist Bloss (acting
through Bloss’s Board of Directors), in developing and updating from time to time a staffing plan
(the “Staffing Plan”) that meets the economic and service demands of Bloss’s patients. Such
Staffing Plan may include recruiting, hiring and discharging of Professionals, changing operational
schedules, vacation, etc. to meet the needs of the business. In the event that Bloss’s Board of
Directors either on its own or in consultation with the Company determines that a change to the
Staffing Plan is necessary to respond to changes in general economic conditions, patient demand,
financial performance, professional performance or prospects of Bloss, the Company shall assist
Bloss’s Board of Directors in developing revisions to the Staffing Plan or alternative proposals,
which are intended to address the current economic and business needs of Bloss. Upon a final
decision by Bloss’s Board of Directors to implement such changes to the Staffing Plan or proposed
alternatives, the same shall be put into effect. If Bloss does not present a revision to the Staffing
Plan or viable alternative plans which, in Company’s judgment, reasonably addresses the change
in patient demand, economic or business needs of Bloss, then Company representatives shall
propose a revised Staffing Plan or alternative proposal for Bloss’s Board of Directors’ review. For
purpose of clarity, the Company representatives’ proposed revisions to the Staffing Plan shall not
be implemented if Bloss’s Board of Directors and Company representatives cannot agree on a
revised Staffing Plan or alternatives within a reasonable amount of time.

10.  Independent Contractors; No Partnership. Under the terms of this Agreement,
and in the performance of all obligations hereunder, Company shall be considered an independent
contractor of non-professional services to Bloss, and Bloss shall not withhold or in any way be
responsible for the payment of any federal, state or local income withholding or occupational taxes,
social security taxes, unemployment compensation or workers’ compensation contributions,
vacation pay, sick leave, retirement benefits or any other payments for or on behalf of Company.
Nothing herein shall be construed to create a partnership or principal-agent, employer-employee,
master-servant, partner or joint venture relationship between the parties. Except as otherwise set
forth herein, neither party shall have the authority to bind the other party. The parties hereto
expressly disclaim any intent to create a partnership or joint venture and nothing in this Agreement
shall be construed as evidence that a partnership has or will be created. Company has not acquired
or been granted any legal or beneficial ownership interest in Bloss and disclaims any such interest.
None of the parties hereto shall assert any claim or bring any action before any court, arbitrator,
agency or tribunal that this Agreement and the performance of the obligations of any party hereto
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results in the creation of a partnership or joint venture of any kind or that Bloss or any of its
shareholders have conveyed any beneficial or legal ownership interest to Company.

11. Insurance.

(a) Malpractice Insurance. Company shall procure and maintain, on behalf of
Bloss and in Bloss’s name, throughout the entire term of this Agreement, professional liability
insurance coverage on Bloss and all the Professionals who are employed by Bloss in the minimum
amount of One Million Dollars ($1,000,000 per occurrence and Three Million Dollars
($3,000,000) per annual aggregate. Company also shall ensure that any independent contractors
rendering dental or professional services to or on behalf of Bloss maintain their own professional
liability insurance coverage in the minimum amounts set forth above. The professional liability
insurance policy(ies) maintained for Bloss shall name Company (and any other entity designated
by Company from time to time as an Affiliate) as additional insured parties thereunder, and shall
provide for at least thirty (30) days’ advance written notice from the insurer as to any alteration of
coverage, cancellation, or other termination. In the event of any alteration of coverage or
termination of this Agreement, Bloss will continue to insure Company and Affiliate on a “claims
made” basis—for the period of time that Company provided administrative-services to Bloss: “—
Affiliate” of a person or entity means (a) any corporation, partnership, limited liability company,
trust or other person or entity controlling, controlled by or under common control with the person
or entity in question (whether directly or indirectly through one or more intermediaries).

(b) Other. Bloss shall not alter, cancel or terminate any insurance coverage
without Company’s prior written consent. Bloss hereby irrevocably authorizes Company to make,
settle and adjust claims under all insurance policy(ies) and to endorse the name of Bloss on any
check or other item of payment for the proceeds thereof.

12, Responsibility for Costs. Company shall be responsible for the cost of its own

payroll and office supplies and any other costs and expenses incurred in connection with its
furnishing of the Administrative Services, except as otherwise provided for herein.

13. Termination,

(a) Termination by Company. If any one or more of the following events shall
occur, Company may, at its option, immediately terminate this Agreement upon notice to Bloss of
such termination:

) if Bloss fails to timely pay the compensation due under Section 8
of this Agreement;

(i1) if there shall occur any revocation or suspension of Bloss’s
standing as a professional corporation in the state in which it is formed,

(iii)  if this Agreement or any part thereof is transferred to or assigned
by Bloss to any person or entity, except as may be otherwise herein permitted;

(iv)  upon the filing of a petition in voluntary bankruptcy or an
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assignment for the benefit of creditors by Bloss, or upon other action taken or suffered, voluntarily
or involuntarily, under any federal or state law for the benefit of insolvents by Bloss, except for
the filing of a petition in involuntary bankruptcy against Bloss with the dismissal thereof within
thirty (30) days thereafter;

v) if default shall be made by Bloss in the performance of or
compliance with any of the covenants, agreements, terms or conditions of this Agreement, and
such default shall continue for a period of ten (10) days after written notice thereof from Company
to Bloss specifying the items in default; or

(vi)  if either of Bloss or any personnel of Bloss, whether employee or
independent contractor, is excluded from or otherwise limited in its participation in Medicare,
Medicaid or other governmental health care program, unless in the case of exclusion or limitation
of an individual, Bloss immediately terminate their relationship with such individual.

(b) Termination by Bloss. Bloss may, at its option, terminate this Agreement
upon the refusal or repeated failure of the Company to perform its material obligations under this
- Agreement; which-would-constitute a-breach-of this-Agreement;if such breach continues forninety

(90) days after the parties have met to resolve such material breach following receipt by Company
of notice specifying such breach in reasonable detail; provided, however, (i) if upon the expiration
of the cure period, the Company is still diligently pursuing effectuation of such cure, or if the
Company has diligently attempted to effect such a cure within such cure period but cannot
complete such cure because of the failure of a third party (such as a governmental agency) to act
within such period, then the Company shall have a reasonable time beyond such cure period to
complete its cure, but not to exceed 90 days, and (ii) no action to terminate this Agreement can be
taken by Bloss until the dispute resolution mechanism set forth in Section 25 of this Agreement is
completed.

() Termination by Mutual Agreement. This Agreement may be terminated by
the mutual agreement of Company and Bloss in writing.

(d) Unilateral Termination by Company. This Agreement may be terminated
at any time upon five (5) days prior written notice from the Company to Bloss.

(e) Effect of Termination. Upon termination or expiration of this Agreement
for any reason (including the breach by either party), the parties shall be obligated as follows.

(1) Upon the effective date of or termination of this Agreement
(“Termination Date™), Company shall cease entering Bloss’s patient and charge data into its billing
system. If Bloss so elects, during the one hundred twenty (120)-day period following the
Termination Date (“Wind-Down Period”), Company will continue performing billing services that
are already on Company’s billing system. During the Wind-Down Period, both parties will
continue to perform their obligations in accordance with the terms of this Agreement and Bloss
will pay for the billing services provided during the Wind-Down Period. After expiration of the
Wind-Down Period, Company will have no further obligation to render Billing Services to Bloss.
Nothing in this section shall be construed as to relieve Company of its obligation to continue
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providing services under this Agreement for the period between the date of notice of termination
of this Agreement and the Termination Date.

(ii) Within thirty (30) days after any termination of this Agreement
pursuant to this Section 14, an accounting shall be made by each party of monies which may be
due and owing the other and payment shall be forthcoming to settle any such balance within fifteen
(15) days after each such accounting. No failure or delay on the part of any party to exercise its
right of termination hereunder for any one or more causes shall be considered to prejudice said
party’s right of termination for such or for any other subsequent cause. Termination or cancellation
of this Agreement for any reason whatsoever shall in no way release any party from any payments,
obligations or liabilities arising prior to termination;

(iii)  Company shall transfer and assign to Bloss all financial,
investment and banking accounts and records maintained by Company in the name of, or on behalf
of, Bloss; and

(iv)  To the extent applicable, Bloss shall return or permit Company to
recover all fixtures, equipment, supplies, medical record software, property or other materials
provided by Company in connection with the services provided by Company pursuant to this
Agreement.

14, Confidential Information of Company. In the course of fulfilling their obligations
under this Agreement, Bloss, their members, employees, and independent contractors may be
exposed to confidential information concerning the management, structure, marketing and general
operations of Company, all of which is proprietary “trade secret” information belonging to
Company, the disclosure of which would cause irreparable injury to Company and would impair
its goodwill and competitive position. Therefore, Bloss covenants and agrees that it (and its
shareholders, employees, and independent contractors) will at all times keep confidential and will
not at any time, except with the prior written consent of Company or unless otherwise required by
law or in undertaking its duties under this Agreement, directly or indirectly, communicate or
disclose or use for its benefit or the benefit of any person or entity other than Company, any trade
secrets or confidential or proprietary information of Company, including but not limited to,
technical know-how, processes, designs, drawings, customer lists, fees, data, reports, records,
plans, policies, applications, or other documents, or any information which is not in the public
domain concerning the assets, liabilities, business, operations and/or prospects of Company, and
that it will also use its best efforts to prevent any unauthorized disclosure by others. The
confidentiality obligations established under this Section 15 shall survive the termination of this
Agreement. The damages and relief upon a violation of this Section 15 shall be those available at
law and in equity.

15. HIPAA.

(a) Effective Date of HIPAA Requirements. If, when, and to the extent, and
for so long as required by the Health Insurance Portability and Accountability Act of 1996 (¢
HIPAA”), the Health Information Technology for Economic and Clinical Health Act (“HITECH
””) and their implementing privacy regulations at 45 C.F.R. Parts 160 and 164, as amended (the
Federal Privacy Regulations™) and security regulations at 45 C.F.R. Parts 160 and 164, as
amended (the “Federal Security Regulations™), this Section 16 and the Business Associate
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Agreement between Company and Bloss, attached hereto as Exhibit A and incorporated into this
Agreement (the “Business Associate Agreement”), shall remain in effect. The confidentiality
obligations established under this Section 16 and the Business Associate Agreement shall survive
the termination of this Agreement. The damages and relief upon a violation of this Section 16 and
the Business Associate Agreement shall be those available at law and in equity.

(b) Federal Privacy Regulations and Federal Security Regulations. The
parties agree to comply with the Business Associate Agreement.

16.  Representations and Covenants of Bloss. Bloss hereby makes the following
representations, warranties and covenants to Company, each of which is material and is being
relied upon by Company, and each of which shall be true as of the date hereof and shall continue
to be true throughout the term of this Agreement.

(a) Professional Services. The professional services provided by Bloss shall
be provided only by employees or contractors of Bloss who are duly licensed and in good
standing to engage in the practice of their profession in all states in which they provide
professional services, who-are not-excluded from-or limited-in-participation-in-any governmental
health care program, not suspended, terminated or otherwise sanctioned by a professional
licensing agency, and who have never been denied appointment or reappointment of, or been
terminated from, membership on the staff of any hospital or any other health care facility for
reasons of ethics or competency, and against whom no proceedings are pending which could
result in such denial or termination.

(b) Bloss’s Organizational Status. At all times relevant hereto, Bloss shall be
duly organized and validly existing under the laws of the state of its organization and authorized
to engage in its professional practice. All beneficial owners of Bloss are duly licensed to practice
dentistry in the appropriate jurisdictions, as required under state law.

(c) Authorization. The execution, delivery and performance of this
Agreement has and will be duly authorized by Bloss’s Board of Directors and this Agreement is
the legal, valid and binding obligation of Bloss, enforceable against Bloss in accordance with its
terms.

(d) Board of Directors. Bloss shall form and maintain at all times a board of
directors (the “Board of Directors”). The Board of Directors shall have such responsibilities and
authority as set forth in the Bylaws of Bloss, which will include recruiting, hiring, evaluating,
terminating of dentists and scheduling and coordination with Company of clinical operations and
dentist vacations.

(e) Acknowledgments Bloss acknowledges and agrees that the services to be
provided by Company under this Agreement are feasible only if Bloss operates a vigorous dental
practice to which its dentists and other providers devote their full time and attention. Bloss
recognizes and acknowledges that Company will incur substantial costs in providing the
equipment, support services, personnel, management, administration and other items and
services that are the subject matter of this Agreement and that the covenants contained in this
Section 17 are necessary for the protection of Company and that Company would not have
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entered into this Agreement without such covenants and other obligations of Bloss under this
Agreement.

® Exclusivity. Bloss acknowledges that it is hereby engaging Company
during the term as its sole and exclusive manager and provider of the Administrative Services
described herein, and Bloss shall not contract with any other person or entity during the term of
this Agreement for the provision of Administrative Services or any other substantially similar
services.

(2) Electronic Medical Records System. Bloss shall participate in the
selection process for the electronic medical records system that shall be provided and managed
by the Company, shall cooperate and use said system and shall designate a representative of
Bloss acceptable to the Company to participate and work with the Company to address electronic
medical record system selection or other issues that may arise.

17. Representations and Covenants of Company. Company hereby makes the
following representations, warranties, and covenants to Bloss, each of which is material and is
being relied upon by Bloss, and each of which shall be true as of the date hereof and shall continue-
to be true throughout the term of this Agreement.

(a) Company’s Status. At all times relevant hereto, Company shall be duly
organized and validly existing under the laws of the State of California.

(b) Authorization. The execution, delivery and performance of this
Agreement has and will be duly authorized by Company’s sole member and this Agreement is
the legal, valid and binding obligation of Company, enforceable against Company in accordance
with its terms.

(c) Negative Covenants. Notwithstanding any other provision of this
Agreement, Company shall not directly or indirectly, refer any patients, items, or services to
Bloss in exchange for compensation, remuneration of any kind or in any manner that violates
applicable law or regulation..

18. Injunctive Relief. Each party acknowledges that a violation of any of the
provisions of this Agreement will cause the other party irreparable injury. Accordingly, each party
may enforce such provisions by seeking injunctive or other equitable relief or specific performance
in addition to any other remedies available at law or in equity. In the event a court of competent
jurisdiction declares any of the provisions of this Agreement to be too broad to be specifically
enforced, such provisions shall be enforced to the maximum extent permitted by law.

19. Indemnifications. Each party hereto (the “Indemnifying Party”) hereby agrees to
indemnify, defend and hold harmless the other party (the “Indemnified Party”) from and against
and in respect to any Damages, as hereinafter defined. For purposes of this Section 20, “Damages
” shall include any claims, actions, demands, losses, costs, expenses, liabilities (joint or several),
penalties and damages, including reasonable attorneys’ fees incurred in investigating or in
attempting to avoid, oppose, settle, resolve or litigate the same, resulting to the Indemnified Party
from (i) the material inaccuracy or material breach of any of the representations or warranties made
by the Indemnifying Party in or under this Agreement, or (ii) the material breach or default in the
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performance by the Indemnifying Party of any of the covenants or obligations to be performed
hereunder. The indemnification obligations established under this Section 20 shall survive the
termination of this Agreement.

20. Time of Essence. The parties hereto acknowledge that time is of the essence in
regard to the obligations established hereunder. The parties hereto agree that they shall cooperate
in good faith to accomplish the objectives of this Agreement, and to execute and deliver the
documents and instruments and take such further action as may be reasonably necessary to
effectuate the terms, conditions, and purposes of this Agreement.

21. Attorneys’ Fees. Notwithstanding anything herein to the contrary, in the event of
litigation or arbitration between the parties hereto, with respect to the subject matter hereof, the
prevailing party(ies) in such proceeding shall be entitled to an award of costs and fees incurred by
reason of such proceeding, including reasonable attorneys’ fees, and costs and fees on appeal, if
any.

22, No Act Contrary To Law. Nothing herein shall be construed so as to require the
_ commission of any act contrary to law, and wherever there is any applicable statute, law, ordinance
or regulation which is inconsistent with this Agreement, such statute, law, ordinance or regulation
shall prevail, and, in such event, the provision herein in conflict automatically shall be curtailed,
limited, or eliminated to the extent necessary to bring it within legal limitations.

23. Changes in _Law and Regulations. Notwithstanding anything herein to the
contrary, if during the term hereof any Change of Law results in an Adverse Consequence (as such
terms are hereinafter defined), the parties agree to cooperate in making reasonable revisions to this
Agreement in order to avoid such Adverse Consequence. If the parties through good faith
negotiations fail to agree to such revisions after forty-five (45) days following written notice by
any party to the other parties requesting renegotiation, then either party may terminate the
Agreement upon providing thirty (30) days advance written notice. As used herein, “Change of
Law” shall mean: (i) any new legislation enacted by the federal or any state or local government;
(ii) any new third party payer or governmental agency law, rule, regulation or guideline; (iii) any
judicial or administrative order, decree or decision; or (iv) any interpretation of (i), (ii), or (iii)
above by a court of competent jurisdiction. As used herein, “Adverse Consequence” shall mean
a Change of Law that prohibits, restricts, limits or otherwise affects any party’s rights or
obligations hereunder in a material manner or otherwise makes it desirable for the parties to
restructure the relationship established hereunder because of material legal or financial
consequences expected to result from such Change of Law.

24,  Acts to Effectuate Agreement. The parties hereto each hereby covenants and
agrees to do and perform any and all acts, matters and things, and to make, execute, acknowledge
and deliver any and all agreements, documents and instruments, as may from time-to-time be
deemed necessary or expedient in the reasonable opinion of the other party, in order to effectuate
the intent and purpose of this Agreement or the consummation of the transactions herein
contemplated.

25 Dispute Resolution. Any controversy, dispute, or disagreement arising out of or

relating to this Agreement, or the breach thereof, shall be settled exclusively as follows:
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(a) The parties agree to meet and confer in good faith to resolve any dispute
arising between them in the performance of this Agreement, including any claims by either party
that the other party breached any provision of this Agreement.

(b) If the parties are unable to resolve any such dispute through such
discussions within ninety (90) days after the conclusion of a party’s cure period pursuant to
Section 14 of this Agreement, the parties shall submit the dispute to non-binding mediation in
accordance with procedures agreed upon by the parties.

(c) If the dispute is not resolved through mediation within forty-five (45) days
after the initial request for mediation or within a time frame mutually agreed upon by the parties,
the dispute must then be submitted for binding arbitration, to be decided by one (1) arbitrator, in
accordance with the American Health Lawyers Association Alternative Dispute Resolution
Service Rules of Procedure for Arbitration, and judgment on the arbitration award may be
entered in any court having jurisdiction thereof.

(d) Each party shall be personally responsible for paying its or his own fees
-and costs relating to any arbitration proceedings, including, without limitation, attorneys’ fees.— -

26.  Governing Law and Choice of Forum. This Agreement shall be governed by and
construed in accordance with the laws of the State of California, without regard to principles of
conflict of laws and, subject to Section 25 hereof, the parties hereto each hereby irrevocably: (a)
agrees that any suit, action or other legal proceeding arising out of this Agreement shall be brought
exclusively in the federal or state courts of the State of California; (b) consents to the jurisdiction
of each such court in any such suit, action or proceeding; and (¢) waives any objection which it
may have to the laying of venue of any such suit, action or proceeding in any of such courts.

27. Notices. Any and all notices and other correspondence required or permitted to be
given in connection with, or pursuant to, this Agreement shall be in writing and delivered by hand,
by recognized national overnight courier or by deposit in the United States mail, registered or
certified mail, return receipt requested, with full postage prepaid and addressed to the recipient’s
place of business or residence or to such other addresses as the parties may, from time-to-time,
designate by written notice to each other in the foregoing manner. Notices given by mail shall be
deemed effectively given on the earlier of the date shown on the proof of receipt of such mail or,
unless the recipient proves that the notice was received later or not received, three (3) days after
the date of mailing thereof. Other notices shall be deemed effectively given on the date of receipt.

28.  Parties. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, personal representatives, successors and lawful assigns.

29. No Assignment. Neither this Agreement nor any of the rights or obligations of the
parties hereunder may be assigned by Bloss, in whole or in part, without the express, prior written
consent of Company, which consent shall not be unreasonably withheld. Company may assign
such rights or obligations as it deems appropriate, including, but not limited to its Affiliates and
its lenders at Company’s sole and exclusive discretion; provided, however, that any such
assignment by the Company shall not modify the terms of this Agreement.
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30.  No Obligation to Third Parties. Except as explicitly provided in this Agreement,
none of the obligations and duties of the parties under this Agreement shall in any way or manner
be deemed or construed to create any obligation of either party to, or any rights in, any person or
entity not a party to this Agreement, except as this Agreement may expressly state otherwise.

31. Entire Agreement. This writing and any exhibits or schedules hereto contains the
entire agreement and understanding of the parties hereto with respect to the subject matter set forth
herein or necessarily implied, and supersedes all prior agreements by and between the parties
hereto with respect to the same subject matter (other than those agreements dated even date
herewith that have been executed in connection with this Agreement). No agreements, promises,
covenants, representations, warranties or indemnities have been made or relied upon by cither of
the parties hereto, other than those that are expressly herein set forth.

32. No Oral Modifications or Amendments. This Agreement may not be modified,

altered, amended, changed, waived or terminated, except pursuant to a writing signed by both
parties hereto.

33. ~ No Waiver. The failure by either party hereto to object to or take affirmative action ~

with respect to any conduct of the other party which constitutes a breach or other violation of this
Agreement shall not constitute, nor be construed as, a waiver thereof, or of any future breach,
violation, or subsequent wrongful conduct.

34. Severability and Reformation. In the event that any one or more provisions of this
Agreement shall be declared invalid or unenforceable by any court of competent jurisdiction or
otherwise conflict with applicable law, such provisions shall, to the extent possible, be reformed
in such a fashion as to not be invalid, unenforceable or otherwise in conflict with applicable law,
and if such reformation is not possible, then and in that event such provisions shall be deemed
deleted and the remaining provisions, terms and conditions hereof shall be and continue to be in
full force and effect.

35. Captions. All section headings used herein are for convenience of reference
purposes only and shall be given no significance in the interpretation of the provisions, terms or

conditions hereof.

36. Interpretation. For purposes of this Agreement, words connoting a particular
gender shall, where applicable, be deemed to mean and include the correlative words of the other
gender, and words importing the singular number shall, where applicable, be deemed to mean and
include the plural number and vice versa. The words “hereof,” “herein” and “hereunder” and
words of similar import, when used in this Agreement, shall be deemed to refer to this Agreement
as a whole and not to any particular provision of this Agreement unless the context clearly indicates
otherwise.

37. Multiple Counterparts. This Agreement may be executed in two or more

counterparts, each of which shall be deemed to be an original hereof, but all of which shall

constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the date first hereinabove written.

DENTAL SURGERY CENTERS OF AMERICA, a California corporation

By:
Name:
Title;

BLOSS MEMORIAL HEALTHCARE DISTRICT, a California healthcare district

By:
Name:
Title:

[Signature page to Administrative Services Agreement]

JLV-Bloss Adm Serv Agr (20009-001) 27Feb19

216-



Exhibit A
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (the “Agreement”) is made by and among Bloss
Memorial Healthcare District, a California healthcare district (“Covered Entity”), and Dental
Surgery Centers of America (“Business Associate”). Covered Entity and Business Associate agree
that the parties incorporate this Agreement into the Administrative Services Agreement (“Service
Agreement”).

1. BACKGROUND

Pursuant to the Service Agreement, Business Associate performs functions, activities or
services for, or on behalf of Covered Entity involving Protected Health Information as that term is
defined in the privacy and security regulations promulgated pursuant to the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”) and the Health Information Technology for
Economic and Clinical Health Act (“HITECH”), set forth at 45 CFR Parts 160 and 164 (“the
HIPAA Rules”). The purpose of this Agreement is to set forth the terms and conditions governing
Business Associate’s use and disclosure of Protected Health Information.

2. DEFINITIONS

Terms used, but not otherwise defined, in this Agreement shall have the same meaning as
those terms in the HIPAA Rules. Following are some of the key terms of this Agreement:

2.1 Individual. “Individual” shall have the same meaning as the term
“individual” in the HIPAA Rules and shall include a person who qualifies as a personal
representative in accordance with 45 CFR § 164.502(g).

2.2 Privacy Rule. “Privacy Rule” shall mean the Standards for Privacy of
Individually Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A
and E.

2.3 Protected Health Information. “Protected Health Information” or “PHI”
shall have the same meaning as the term “protected health information” in the HIPAA
Rules, limited to the PHI created or received by Business Associate from or on behalf of
Covered Entity.

2.4 Required By Law. “Required By Law” shall have the same meaning as the
term “required by law” in the HIPAA Rules.

2.5  Secretary. “Secretary” shall mean the Secretary of the Department of Health

and Human Services (“HHS”) or his designee.
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2.6 Security Rule. “Security Rule” shall mean the Health Insurance Reform

Security Standards at 45 CFR Part 160, and Part 164, Subparts A and C.

3. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

3.1 Use and Disclosure of PHI. Business Associate agrees to not use or further

disclose PHI other than as permitted or required by the Agreement or as Required By Law.

3.2  Safeguards. Business Associate agrees to implement and use appropriate
safeguards to prevent use or disclosure of PHI that would be inconsistent with this
Agreement or the HIPAA Rules. Business Associate shall develop, implement, maintain,
and use appropriate administrative, technical, and physical safeguards to prevent the
improper use or disclosure of PHI, and shall document such safeguards.

3.3 Mitigation. Business Associate agrees to mitigate, to the extent practicable,
any harmful effect that is known to Business Associate of a use or disclosure of PHI by
‘Business Associate in violation of the requirements of this Agreement or the HIPAA Rules,
any Security Incident or any Breach of Unsecured PHI.

3.4  Reports of Non-Permitted Use or Disclosure, Security Incidents and
Breaches. Business Associate agrees to promptly report to Covered Entity any use or
disclosure of PHI that is inconsistent with this Agreement or the HIPAA Rules. In addition,
to the extent known to Business Associate, Business Associate shall promptly report to
Covered Entity any Security Incident involving electronic PHI and any Breach of
Unsecured Protected Health Information involving PHI. All reports of Breaches shall be
made within twenty-four (24) hours of Business Associate discovering the Breach and shall
include the information specified at 45 CFR § 164.410.

3.5  Agents. Business Associate agrees to ensure that any agent, including a
subcontractor to whom it provides PHI agrees to the same restrictions and conditions that
apply through this Agreement to Business Associate with respect to such PHI.

3.6 Designated Record Set and Patient Health Care Records.

(a) Business Associate agrees to provide access to PHI that is maintained in a
Designated Record Set to an Individual or Covered Entity, at the request of Covered
Entity, and in the time and manner designated by Covered Entity to meet the
requirements of 45 CFR § 164.524;

(b) Business Associate agrees to make available PHI for amendment and to make any
amendment(s) to PHI that Covered Entity directs or agrees to pursuant to 45 CFR
§ 164.526 at the request of Covered Entity, and in the time and manner designated
by Covered Entity.

3.7  Internal Practices. Business Associate agrees to make internal practices,
books, and records relating to the use and disclosure of PHI available to Covered Entity or
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to the Secretary, in a time and manner designated by Covered Entity or the Secretary, for
purposes of the Secretary determining Covered Entity’s or Business Associate’s
compliance with the HIPAA Rules.

3.8 Documentation of Disclosures.

(a) Except for disclosures excluded from the accounting obligation by the HIPAA
Rules and regulations issued pursuant to HITECH, Business Associate agrees to
document disclosures of PHI and information related to such disclosures as would
be required for Covered Entity to comply with 45 CFR § 164.528.

(b) Business Associate agrees to provide to Covered Entity or an Individual, in time
and manner designated by Covered Entity, information collected in accordance
with Section 3.8(a) of this Agreement, to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of PHI in accordance with
45 CFR § 164.528.

3.9 Maintenance of the Security-of Electronic Information-Business-Associate-
shall develop, implement and maintain and use appropriate administrative, technical and
physical security measures to preserve the confidentiality, integrity and availability of
electronic PHI. Business Associate shall document and keep these security measures
current and available for inspection upon request. Business Associate’s security measures
must be consistent with the HIPAA Rules as amended by HITECH.

4. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

4.1 General.

Business Associate is permitted to use and disclose PHI to perform any and all obligations
of Business Associate as described in the Service Agreement, provided that such use or disclosure
would not violate the HIPAA Rules if done by Covered Entity directly.

Except as otherwise limited in this Agreement, Business Associate may use or disclose PHI
for the proper management and administration of Business Associate and to carry out its legal
responsibilities, provided that if Business Associate discloses PHI for such purposes, such
disclosures are required or permitted by law, or Business Associate obtains reasonable assurances
from the person to whom the PHI is disclosed that it will remain confidential and used or further
disclosed only as Required By Law or for the purpose for which it was disclosed to the person, and
the person notifies Business Associate of any instances of which it is aware in which the
confidentiality of the PHI has been breached. To the extent Business Associate is to carry out an
obligation of Covered Entity under the Privacy Rules, Business Associate shall comply with the
requirements of the Privacy Rules that apply to Covered Entity in the performance of such
obligation.

4.2 Data Aggregation. Except as otherwise limited in this Agreement, Business
Associate may use PHI to provide Data Aggregation services to Covered Entity as
permitted by 45 CFR § 164.504(e)(2)()(B).
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4.3 Violations. Business Associate may use PHI to report violations of law to

appropriate state and federal authorities, consistent with 45 CFR § 164.502()(i).

4.4 Marketing/Sale of PHI Business Associate will not sell PHI or use or
disclose PHI for purposes of marketing or fundraising, as defined and proscribed in the
HIPAA Rules and HITECH.

4.5 Minimum Necessary. Business Associate represents that the PHI requested,
used or disclosed by Business Associate shall be the minimum amount necessary to carry
out the purposes of the Service Agreement. Business Associate will limit its uses and
disclosures of, and requests for, PHI (i) when practical, to the information making up a
Limited Data Set; and (ii) in all other cases subject to the requirements of 45 CFR §
164.502(b), to the minimum amount of PHI necessary to accomplish the intended purpose
of the use, disclosure or request.

4.6 Deidentification. Business Associate may use or disclose any de-identified
information in accordance with 45 C.F.R. § 164.514(b), provided that such de-identified _
information may be used and disclosed only consistent with applicable law.

5. OBLIGATIONS OF COVERED ENTITY

5.1 Privacy Practices. Covered Entity has provided Business Associate with its
joint notice of privacy practices and will promptly provide to Business Associate any
copies of material changes to such notice.

5.2 Agreements With Individuals. Covered Entity shall provide Business
Associate with notice of any Covered Entity agreement with an Individual for changes to
or revocation of permission to use or disclose that Individual’s PHI, if such changes affect
Business Associate’s permitted or required uses and disclosures of PHI.

5.3 Notice of Restrictions. Covered Entity shall notify Business Associate of
any restriction to the use or disclosure of PHI that Covered Entity has agreed to in
accordance with 45 CFR § 164.522.

6. TERM AND TERMINATION

6.1 Term. The Term of this Agreement shall be effective as of the effective date
of the Service Agreement, and shall not terminate unless or until the termination or non-
renewal of the Service Agreement or as specified below.

6.2 Termination for Cause. Upon Covered Entity’s knowledge of a material
breach by Business Associate, Covered Entity shall either (a) provide an opportunity for
Business Associate to cure the breach or end the violation and terminate this Agreement
and the Service Agreement if Business Associate does not cure the breach or end the
violation within the time specified by Covered Entity; or (b) immediately terminate this
Agreement and the Service Agreement if Business Associate has breached a material term

JLV-Bloss Adm Serv Agr (20009-001) 27Feb19 -20-



of this Agreement and cure is not possible. If cure is not possible, the Covered Entity shall
report the breach to the Secretary.

6.3 Effect of Termination.

(a) Upon termination of this Agreement, for any reason, Business Associate shall work
with Covered Entity in good faith to return all PHI by transferring PHI to a
successor electronic system as required for continued operations following
termination of this Agreement. Subject to all applicable law, Business Associate
shall deliver to Covered Entity a copy of a database containing all PHI in Business
Associate’s possession, and Covered Entity shall reimburse Business Associate for
Business Associate’s costs incurred in creating the copy. The database shall be in
an electronic format that is acceptable to all parties.

(b) Upon termination of this Agreement for any reason, any PHI maintained by
Business Associate that is not returned pursuant to subsection (a) above shall be
destroyed if feasible. This provision shall apply to PHI that is in the possession of
‘subcontractors or agents of Business Associate. Business Associate shall retain no
copies of the PHI.

() In the event that returning or destroying the PHI is infeasible, Business Associate
shall provide to Covered Entity notification of the conditions that make return or
destruction infeasible. Upon mutual agreement of the Parties that return or
destruction of PHI is infeasible, Business Associate shall extend the protections of
this Agreement to such PHI and limit further uses and disclosures of such PHI to
those purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such PHI.

A MISCELLANEOUS

7.1 Regulatory References. A reference in this Agreement to a section in the
HIPAA Rules means the section as in effect or as amended, and for which compliance is

required.

7.2 Amendment. In the event that any final regulation or amendment to final
regulations is promulgated by HHS or other government regulatory authority with respect
to PHI, the Parties agree to take such action as is necessary to amend this Agreement as is
necessary for Covered Entity and Business Associate to comply with the HIPAA Rules.

7.3 Survival. The respective rights and obligations of Business Associate under
Section 6.3 of this Agreement shall survive the termination of this Agreement.

7.4 Interpretation. Any ambiguity in this Agreement shall be resolved in favor

of a meaning that permits Covered Entity to comply with the HIPAA Rules.

7.5 Relationship to Other Agreement Provisions. In the event that a provision
of this

JLV-Bloss Adm Serv Agr (20009-001) 27Feb19 21-



Agreement is contrary to a provision of an underlying agreement or agreements under which
Covered Entity discloses PHI to Business Associate, the provision of this Agreement shall control.
Otherwise, this Agreement shall be construed under, and in accordance with, the terms of such
underlying agreement or agreements between the parties.

7.6  Modification of Agreement. No alteration, amendment or modification of
the terms of this Agreement shall be valid or effective unless in writing and signed by
Business Associate and Covered Entity.

7.7 Notices. Any notices required or permitted to be given under this Agreement
by either party shall be given in writing: (a) by personal delivery; (b) by electronic facsimile
with confirmation sent by United States first class mail; (¢) by bonded courier or nationally
recognized overnight delivery service; or (d) by United States first class registered or
certified mail, postage prepaid, return receipt requested, addressed to the parties at the
addresses set forth on the first page of this Agreement or to such other addresses as the
parties may request in writing by notice pursuant to this Section 7.7. Notices shall be
deemed received on the earliest of personal delivery, upon the next business day after
delivery by electronic facsimile with confirmation that the transmission was completed or
upon receipt by any other method of delivery.

[Signatures Follow]
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Covered Entity:

BLOSS MEMORIAL HEALTHCARE DISTRICT, a California healthcare district

By:
Name:
Title:

Business Associate:

DENTAL SURGERY CENTERS OF AMERICA, a California corporation

By:
Name:
Title:
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Exhibit B

AGENCY LETTER
[Bloss LETTERHEAD]
TO: [Payors of Bloss]
FROM: Bloss Memorial Healthcare District, a California healthcare district
DATE: ,20

SUBJECT: Designation of Authorized Representative

This is to notify you that (the “Bloss”) has retained Dental Surgery Centers of
America (the “Manager”), on an exclusive basis to act as Bloss’s representative to negotiate and
execute, in Bloss’s name and on Bloss’s behalf, its payor contracts, including the proposed
agreement, amendment and/or addendum (the “Contracting Documents™) with you. Accordingly,
we ask that you recognize the Manager as our representative with respect to the Contracting
Documents.

The undersigned hereby affirms that (i) the Manager is authorized by Bloss to work directly with
you and to execute any proposed Contracting Documents in Bloss’s name and on Bloss’s behalf,
using the title “Authorized Representative,” and (ii) any Contracting Documents signed by the
Manager as described above will be binding and enforceable against Bloss. Further, all
communications and notices required under the Contracting Documents after execution should be
directed to the Manager, until Bloss provides you with written notice otherwise.

We thank you for your cooperation in this matter.

BLOSS MEMORIAL HEALTHCARE
DISTRICT, a California healthcare district

By:
Name:
Title:
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Exhibit 7

REQUEST FOR LOAN FROM
DENTAL SURGERY CENTERS OF AMERICA (DSCA)



Ed Lujano

From: David Thompson <david@hcbintel.com>

Sent: Friday, May 10, 2019 9:17 AM

To: Ed Lujano

Subject: Financing

Attachments: Children Dental Surgery Updated with Sensor Options 5-3-19.pdf
Ed,

See attached for the current financing terms and rates we are being offered (bottom of quote). If Bloss would be interested
in earning 6.5% over 36 months fully amortized instead of these vendors let me know. We have approximately 80k of
equipment and supplies left to purchase for the Parlier project.

thank you,
david

David Thompson: 559-593-5291



Sales Quotation 40160904

Confidential

CHILDRENS DNTL
SURGERY CTR

Customer Number 200037785

Customer Name:

Branch:
Proposed by:

454
Rick Hodkin

> Email: RICK.HODKIN@PATTERSONDENTAL.
P ATTERS ON Address: COM
D E N T A L 1523 EAST MARCH LN STE A Phone: (916) 780-5100
STOCKTON CA 95210-5607 US Sales Rep: David Cervantes
Phone: (209) 952-9000 Email: DAVID.
Fax: (209) 373-1190 CERVANTES@PATTERSONDENTAL.COM
1030 Winding Creek Road Suite 150 Phone: (209) 623-8866
Roseville CA 95678-7047 US Date Proposed: 04/19/2019
Quote Good Thru:  07/12/2019
Product# Vendor Vendor# Description Unit Qty Retail Price  Sell Price Total
A. Stools
31161866 CROWN C40AR KEYSTONE C40AR ASSISTANT'S STOOL EA 4 $934.00 $639.73 $2,558.90
31030220 CROWN C40D KEYSTONE C40D DOCTOR'S STOOL EA 8 $769.00 $527.40 $4,219.18
Total Retail: $9,888.00
Subtotal: $6,778.08
B. Asst Unit
101485595 FOREST 5386 S ISR SER T EA 2 $3,595.00  $2,708.56  $5,417.12
Total Retail: $7,190.00
Subtotal: $5,417.12
B. Doctor Unit
101555499 FOREST 5350 IC ECONOMY DOCTOR'S MOBILE CART EA 2 $3,925.00 $2,957.19 $5,914.38
Includes extra long 12 foot umbilical
Total Retail: $7,850.00
Subtotal: $5,914.38
C. Handpieces
70132118 NSK P1110 Z800L MINI HEAD HPC F/NSK EA 8 $1,452.99 $1,235.05  $9,880.40
CDA South Promotion:
Buy 8 high speed handpieces and get a Free iCare multi-unit handpiece cleaner and 2 free highspeeds.
***Order Must be Placed by 5-18-19***
2.5 Year Warranty
70445262 NSK P1001600 COUPLING LED 6-PIN PTL-CL-LED EA 2 $378.99 $318.15 $636.30
70381392 NSK M189 EX-204 M4 AIR MOTOR EA 2 $432.75 $367.80 $735.60
1 Year Warranty
70889642  NSK c1052002 [ X25 LOWSPEED HANDPIECE 1:1 PUSH o 7 $498.99  $425.00  $2,975.00
Buy 7 get 3 Free
1 Year Warranty
Total Retail: $16,740.33
Subtotal: $14,227.30
C. Intraoral Camera
31171980 SOPREQ S 617 0002 SOPRO 617 CAMERA HANDPIECE EA 2 $2,652.00 $1,049.00 $2,098.00
101565513 ACTEON S 595 1145 USB CABLE- ACTEON INTRAORAL CAM EA 2 $780.00 $0.00 $0.00
Total Retail: $6,864.00
Subtotal: $2,098.00
C. Sterilization
70745620 PATTER 01422 ULTRASONIC CLEANER PA13Q EA 1 $1,240.99 $1,110.00 $1,110.00
70909853  PATTER 19771 gkﬁgsomc BASKET FULL PA12 & EA 1 $250.99  $170.00  $170.00
70418871 MIDMAR M11-020 STERILIZER M-11 EA 1 $8,500.99 $6,132.24 $6,132.24
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Product# Vendor Vendor# Description Unit Qty Retail Price  Sell Price Total
Total Retail: $9,992.97
Subtotal: $7,412.24
C. X-Ray Sensor
31187542 PLANME FE003792US PROSENSOR HD SIZE 1 - USB EA 1 $8,070.00  $6,301.37  $6,301.37
SCHICK 33 821 9' STARTER KITW/
70974907 SCHIEQ 100007349 CABLE&RMT EA 1 $8,995.00  $8,545.25  $8,545.25
101509559 GENDEX 0.822.5011 GXS-700 SIZE 1 SENSOR KIT EA 1 $10,195.00 $5912.33  $5,912.33
Total Retail: $27,260.00
Subtotal: $20,758.95
D. Merchandise ltems
70825711 PATTER 825711 APRON LEAD FREE ADULT W/COLLR #10 EA 8 $249.49 $211.50  $1,692.00
70839480 PATTER 5546044 AMALGAMATOR EA 2 $573.99 $487.00 $974.00
70420778 MMM 76974 PARADIGM DEEPCURE CURIN LIGHT EA 2 $959.99 $825.99  $1,651.98
70825919 PATTER 825919 APRON LEAD FREE CHILD W/COLLR #10 EA 1 $225.99 $190.00 $190.00
Total Retail: $5,289.87
Subtotal: $4,507.98
Order Total Retail $91,075.17
This is for the new Central Valley Location. A new account will need to be opened Order Subtotal $67,114.05
before ordering. Freight $400.00
State Tax $4,026.86
Local Tax $2,013.41
Shipping and Handling $10.75
Less Downpayment: $0.00
Total Investment: $73,565.07
EQUIPMENT Financing
Filling Fee: $60.00
Patterson Account: 200037785
Sundries Financed $0.00
Payment Option: REGULAR FINANCING

Down Payment: $0.00

Amount Financed: $67,278.55

The undersigned authorizes Patterson to obtain a consumer or business credit Term(Months): 36

report on me and a business credit report on my company, if desired, from credit
reporting agencies selected by Patterson, to evaluate the credit worthiness of the Finance Rate: 6.50%
undersigned in connection with the extension of business credit as contemplated
by this Customer Order. Such reports may be obtained, from time to time, Monthly Payment: $2.062.02
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The prices in this proposal will remain in effect until the earlier of the expiration date set forth above or a manufacturer price increase. If Customer is applying for
credit with Patterson Dental Supply, Inc., a Minnesota corporation (“Patterson”), Customer’s order will not be binding on Patterson, even ifPatterson has signed
below, until Patterson, in its sole discretion, approves Customer’s credit. Any sales tax and shipping/handling charges in this order are estimates, Patterson will
invoice, and Customer agrees to pay, all applicable shipping/handling charges and taxes and other governmental charges.

Notice Relating to Discounting Practices: The pricing for products provided herein may reflect or be subject to rebates, credits, vouchers, or discounts or other
price reductions (collectively, discounts), which customer may be obligated under federal law to report to Medicare, Medicaid or other state, federal or other
payers, and to make this information available to these entities for review.

Schedules

[T GENERAL TERMS AND CONDITIONS
[T EQUIPMENT

If your application for business credit is denied, you have the right to a written statement of the specific reasons for the denial. To obtain the statement, please
contact the undersigned within 60 days from the date you are notified of our decision. We will send you a written statement of reasons for the denial within 30
days of receiving your request for the statement.

Notice: The federal Equal Credit Opportunity Act prohibits creditors from discriminating against credit applicants on the basis of race, color, religion, national
origin, sex, marital status, age {provided the applicant has the capacity to enter into a binding contract); because all or part of the applicant's income derives from
any public assistance program; or because the applicant has in good faith exercised any right under the Consumer Credit Protection Act. The federal agency that
administers compliance with this law concerning this creditor is FDIC, 2345 Grand Avenue, Kansas City, MO 64108.

By signing below, Customer contracts for the products and services specified in this Order on the terms contained in the schedules identified below (the
“Schedules”). Customer acknowledges receipt of a copy of this Order and the Schedules (together, “this Agreement”). Customer agrees to be bound by the terms
of this Agreement, including the WARRANTY LIMITATIONS.

CHILDRENS DNTL SURGERY CTR PATTERSON DENTAL SUPPLY, INC.
AP-CHRISTINA AYALA 1031 MENDOTA HEIGHTS ROAD
ATWWATER , CA 95301 ST. PAUL , MN 55120

Signature Signature

(Print Name) (Print Name)

Title Title

Date Date
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GENERAL TERMS AND CONDITIONS

1. Order.
Customer hereby authorizes Patterson to procure and deliver the products and services described in the Order. Customer may cancel this Order only with
the written consent of Patterson and the payment of reasonable cancellation charges.

2, Payment.
Payment in full is due on or before delivery unless otherwise expressly provided in the Order or in a separate written agreement between Patterson and
Customer. In the event Customer accepts partial delivery, Customer shall make a corresponding partial payment. If Customer fails to make any payment
when due, Customer will pay a late charge not to exceed the lesser of 1.5% per month of the late payment or the maximum lawful amount. Customer agrees
to pay all shipping and handling charges and all taxes and other charges of any kind imposed by any governmental entity in respect of this Agreement. To
secure payment of amounts due, Customer grants Patterson a purchase money security interest in all equipment described in the Order.

3. Business Purpose.
Customer represents and warrants that Customer will use all products ordered from Patterson solely in the operation of its business (and not for any
personal, household or family purpose), for the purpose intended, and at the permitted location(s).

4 Force Majeure.
Patterson shall not be liable for failure to deliver or delays in delivery or performance due to causes beyond its reasonable control including without
limitation delays in manufacture or transportation, acts of Customer or others acting for or on behalf of Customer, strikes or other labor difficulties,
governmental controls or actions, acts of God or other casualties. In the event of such failure or delay, the date of delivery or performance shall be extended
for a period equal to the time lost by reason of the failure or delay.

5. No Waiver.
Any representation, affirmation of fact, course of dealing, usage of trade, promise or condition in connection with this Agreement not incorporated herein
shall not be binding on either party. No waiver, alteration or modification of any of the provisions hereof shall be effective unless in writing and signed by a
duly authorized representative of Patterson. Waiver by any party of strict performance of any provision of this Agreement will not be a waiver of or prejudice
any party's right to require strict performance of the same provision in the future or of any other provision of this Agreement.

8. dentity of Customer.
If the dentist or other individual who signed the Order (the "signer") operates his or her dental practice or business as a corporation, partnership or other

____legal entity, "Customer" as used in this Agreement means the legal entity. The signer shall be deemed to have signed the Order on behalf of that legal entity

with the intention and authority to bind it.

7. <D11>DISCLAIMER OF LIABILITY.
IN'NO EVENT WILL PATTERSON BE LIABLE FOR ANY (A) LOSS OF PROFITS OR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE OR INCIDENTAL DAMAGES,
HOWEVER CAUSED, AND EVEN IF PATTERSON HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES; OR (B) CLAIMS MADE AGAINST
PATTERSON MORE THAN TWO YEARS AFTER THE RELATED CAUSE OF ACTION AROSE.

8 Customer Obligations,
(a) Data Back-Up. Customer shall keep up-to-date backup copies of ail data for recovery purposes. Patterson shall have no liability for any

loss of data arising out of the provision of maintenance and support services to Customer, including losses arising from the installation of upgrades or error
corrections provided by Patterson.

(b) Cooperation. Customer shall provide Patterson all data, information and cooperation Patterson deems necessary for the performance
of Patterson’s obligations under this Agreement. Patterson shall have no liability for any delay in the performance of Patterson’s obligations resulting from
Customer’s failure to provide data or information or to cooperate.

() Data Security & PCl Standards. Patterson has used commercially reasonable efforts to ensure that any products described in the Order
that are subject to Payment Card Industry Data Security Standards (PCI DSS) comply as of the date of this Agreement with PCI DSS. In its use of such products,
Customer shall comply with Customer's obligations under PCI DSS and other applicable data protection standards.

(d) Compliance with Law, Customer shall comply with all laws and contractual obligations, including requirements of insurers, credit card
issuers and other third party service providers, applicable to Customer's use of any product described in the Order. Such laws and obligations include, but
are not limited to, state and federal statutes, rules and regulations governing record retention, billing error resolution, confidentiality, data privacy and
security, and claims and payment processing; state Medicaid rules and regulations restricting access to and use of eligibility information; rules and
regulations of the federal Department of Health and Human Services; and PCI DSS.

(e) Use in Accordance with Specifications. Customer shall use the products described in the Order in accordance with the operator and
user guides and other manuals and technical information and specifications, whether in hard copy, electronic or other format, furnished by Patterson to
Customer.

) Indemnification. Patterson shall have no liability for Customer's failure to comply with its obligations under this Section 8. Customer

shall defend, indemnify and hold harmless Patterson from and against any loss or damage, including attorneys' fees, resulting from Customer's breach or
claimed breach of any such obligation.
9. Miscellaneous.

This Agreement shall be governed by the laws of the state of Minnesota. This Agreement and any other written agreement between Patterson and Customer
expressly referenced in this Agreement constitute the entire agreement between the parties as to the subject matter of this Agreement and supersede all
other communications, oral or written. The invalidity of any term or provision of this Agreement will not affect the validity of any other provision. The
section and paragraph headings of this Agreement are for the convenience of the reader only, and are not intended to act as a limitation of the scope or
meaning of the sections and paragraphs themselves.
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EQUIPMENT

1. Risk of Loss: Acceptance; Returns. Risk of loss to the equipment described in the Order (the "Equipment”) passes to Customer upon delivery to Customer.
Customer is deemed to accept any Equipment it does not reject by written notice to Patterson and the carrier, if any, within ten (10) days after the Equipment is
delivered to Customer. Customer may otherwise return Equipment to Patterson only with Patterson's prior written authorization.

2. Preparation of Site. Customer is responsible for all costs of labor, parts and material relating to plumbing, electrical, carpentry, or flooring work,
disconnecting or reconnecting old equipment, moving old equipment, voice and data cabling, and all other site preparation costs. Customer is responsible for all
costs of parts and material that are not Equipment and are required to install the Equipment. Customer is responsible for removal and disposal of any cardboard
boxes, packages or any other materials. Customer assumes responsibility for work performed by persons other than employees of Patterson.

3. Equipment Compatibility. Patterson disclaims any responsibility for any computer hardware or other equipment now or later owned by Customer,
including but not limited to whether such computer hardware or other equipment is compatible with any other hardware, software or other products purchased from
Patterson. Customer is solely responsible for upgrading or replacing any such equipment to ensure its compatibility with any hardware, software or other products
purchased from Patterson.

4. Limited Warranty.

(a) Computer Equipment. Patterson warrants that all Computer Equipment is free of material defects in materials and workmanship for
12 months following the date of purchase, and that related consumable goods such as backup media, print and toner cartridges are free from such defects for thirty
(30) days following the date of purchase. "Computer Equipment’ means Equipment consisting of central processing units and peripheral computer equipment
attached to a central processing unit, and does not include software. This warranty extends only to the original purchaser, is not transferable, and does not apply to

—any Equipment sold as used.” This warranty is void If the Equipment has been damaged by misuse, including accidental damage, by failure to maintain in accordance

with Patterson’'s recommendations, or as the result of service or modification by anyone other than a service center authorized by Patterson, or, in the case of a CAESY
Edge Server, if the seal on the CAESY Edge Server is broken. Patterson or a service center authorized by Patterson will use reasonable efforts to repair or replace, at its
option and expense, any Computer Equipment that proves during the warranty period to be defective, provided Customer gives Patterson written notice of the defect
during the warranty period. CUSTOMER'S EXCLUSIVE REMEDY FOR BREACH OF THE FOREGOING WARRANTY IS REPAIR OR REPLACEMENT, AT PATTERSON'S OPTION.

(b) Extended Limited Warranty., Unless Customer declines coverage, Patterson will extend for 24 months the 12-month limited
warranty described above for workstations, personal computers, laptop computers, monitors, keyboards and mice, subject to the limitations described in
this Section. For the extended warranty, Customer will pay $20 per month per computer beginning at the end of the initial 12-month period. Extended warranty may
not be purchased for fewer than all computers covered by the Order and is not available for Sejin® keyboards. Customer may decline extended warranty coverage
at any time, effective from and after Patterson's receipt of Customer's written notice declining coverage. The 12-month limited warranty on the CAESY Edge
Server will be extended automatically and without additional charge for up to two years, so long as Customer is enrolled in the support plan for CAESY Enterprise
software. The CAESY Edge Server is not covered by the $20 per month extended warranty described above.

©) Dental Equipment. With respect to Equipment other than Computer Equipment and related consumable goods, for 90 days following
installation Patterson will without a labor charge make reasonable efforts to repair Equipment that fails to operate properly, except when the failure is caused by
misuse, including accidental damage, by failure to maintain in accordance with Patterson's recommendations, or as the result of service or modification by anyone
other than a service center authorized by Patterson.

(d) THE FOREGOING CONSTITUTE THE SOLE OBLICATIONS OF PATTERSON WITH RESPECT TO THE EQUIPMENT AND ARE IN LIEU
OF ALL OTHER WARRANTIES OR OBLIGATIONS, EXPRESS OR IMPLIED. Customer, and not Patterson, is responsible for maintaining and upgrading software to
protect computers from malicious intrusion such as viruses, spy-ware and ad-ware. Customer is also responsible for the cost of service related to repairing damage
caused by and removing such intrusions. For service calls including software installation and troubleshooting or repair of equipment not covered by warranty,
Customer is responsible for the cost of all parts and labor and will pay for labor at Patterson's standard rates.

5. Disclaimer of Warranty. EXCEPT FOR THE LIMITED WARRANTIES DESCRIBED ABOVE IN SECTION 4 OF THIS EQUIPMENT SCHEDULE, PATTERSON
MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO THE EQUIPMENT OR THOSE ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE. NOTHING HEREIN
SHALL BE CONSTRUED AS A WAIVER BY CUSTOMER OF ANY WARRANTY THAT MAY BE PROVIDED BY THE THIRD PARTY MANUFACTURER OF ANY
EQUIPMENT, BUT CUSTOMER'S SOLE REMEDY FOR ALLEGED DEFECTS IN THE DESIGN OR MANUFACTURE OF THE EQUIPMENT SHALL BE AGAINST SUCH
THIRD PARTY MANUFACTURER.

6. DISCLAIMER OF LIABILITY. IN NO EVENT WILL PATTERSON BE LIABLE FOR ANY (A) LOSS OF PROFITS OR ANY INDIRECT, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR INCIDENTAL DAMAGES, HOWEVER CAUSED, AND EVEN IF PATTERSON HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES; OR (B)
CLAIMS MADE AGAINST PATTERSON MORE THAN TWO YEARS AFTER THE RELATED CAUSE OF ACTION AROSE. WITHOUT LIMITATION OF THE FOREGOING,
PATTERSON SHALL HAVE NO LIABILITY FOR LOSS OF DATA HOWEVER CAUSED AND PATTERSON SHALL HAVE NO LIABILITY FOR DAMAGE CAUSED BY MALICIOUS
SOFTWARE, AND WHETHER OR NOT PREVENTED OR PREVENTABLE BY ANTI-VIRUS OR INTRUSION PROTECTION SOFTWARE ACQUIRED FROM PATTERSON.

7. Limitation of Liability. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, PATTERSON'S CUMULATIVE LIABILITY UNDER THIS AGREEMENT
RELATING TO EQUIPMENT, WHETHER UNDER CONTRACT, TORT (INCLUDING NEGLIGENCE), WARRANTY, OR OTHERWISE, SHALL BE LIMITED TO DIRECT DAMAGES NOT
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TO EXCEED THE PURCHASE PRICE PAID TO PATTERSON UNDER THIS AGREEMENT FOR SUCH EQUIPMENT,

8. Data Back-up. In all circumstances, Customer and not Patterson is responsible for ensuring that its data is accurately backed up on a daily basis.
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Exhibit 8

CFHC REQUEST FOR
2000 & 2006 TRUCKS AS TRADE IN



Castle Family
Health Centers, Inc.

May 22, 2019

Bloss Memorial Healthcare District
Board of Directors

3605 Hospital Road, Suite F
Atwater, CA 95301-5173

2000 Ford Ranger and 2006 Chevy Silverado Trucks
Board of Directors:

Castle Family Health Centers maintenance team has informed us that both work trucks, which
were purchased under Bloss Memorial Healthcare District are in really poor shape. Both trucks
are over 13 years old and CFHC has maintained both trucks and paid for several repairs to keep
them running.

Castle Family Health Centers-will be-purchasing new trucks-and is requesting from Bloss
Memorial Healthcare District to use the 2000 and 2006 trucks as a trade in. Both trucks are fully
depreciated.

This would be helpful to Castle Family Health Centers and Bloss Memorial Healthcare Districts
continued support to Castle Family Health Centers is much appreciated.

Sincerely,

Wiondoolatlt

Dawnita Castle, CFO
Castle Family Health Centers

CASTLE » 3605 HosprmaL Roap o ATwaTer, CatiFornia 95301 e (209) 381-2000 e (209) 722-9020 Fax
ATWATER » 1251 Grove AvENUE ® ATWATER, CaLIFORNIA 95301 ¢ (209) 358-8425
WINTON ¢ 6029 N. Winton Way o WinTon, CaLiFornia 95388 o (209) 357-7755



