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: August 19, 2020

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

Bloss Memorial Healthcare District will hold their next Finance Committee meeting
on Wednesday, August 26, 2020 at 1:30 pm in the Board Room at 3605 Hospital
Road, Atwater, CA 95301.

Bloss Memorial Healthcare District will hold their next Board of Directors meeting
on Wednesday, August 26, 2020 at 2:00 pm in the Board Room at 3605 Hospital
Road, Atwater, Ca 95301.

[, 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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BLOSS MEMORIAL HEALTHCARE DISTRICT, A Public Entity (BMHD)
3605 Hospital Road, Atwater, CA 95301
BOARD OF DIRECTORS MEETING
BOARD ROOM
Wednesday, August 26, 2020
2:00 pm

AGENDA FOR PUBLIC SESSION

I. CALL TO ORDER

IL. ROLL CALL
ACTION EXHIBIT

III. APPROVAL OF AGENDA *

1V.  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.

V. APPROVAL OF MINUTES

A. Approval of July 30, 2020 Board of Directors Meeting * 1
VI. FINANCIAL REPORT

A. Approval of July 30, 2020 Finance Committee Minutes * 2

B. Chief Financial Officer Report 3

C. July Payroll, Electronic Payments & Check Register * 4

VII. CHIEF EXECUTIVE OFFICER REPORT

VIII. OLD BUSINESS

A. Castle Family Health Centers, Inc Report 5

B. Bloss Board Member Report

C. Information Only - Executed Dental Surgery Centers of America 6
(DSCA) Documents

IX. NEW BUSINESS
X. APPOINTMENTS / CEREMONIAL MATTERS *

XI. 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 2020.
Section 54954.5 (c); 54956.9 Conference with Legal Counsel for Initiation of
Litigation.
Section 1461 of the Health and Safety Code — Quality Management.
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Section 54957 Personnel Actions.
X1I. NEXT MEETING DATE
XIII. 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.

Important Notice Regarding COVID-19 Based on guidelines from the California
Department of Public Health and the California Governor’s Office, in order to minimize
the spread of the COVID-19, the Bloss Memorial Healthcare District Board of Directors
meeting will be held via video conference. For the Board of Directors who wish to
participate in person, social distancing will be observed. Members of the public may listen
to the meeting and offer public comment telephonically by calling into (515) 604-9359 and
entering Access Code 328959. Please turn your cell phone or other electronic device to non-
audible mode or mute.
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Exhibit 1

BLOSS MEMORIAL HEALTHCARE DISTRICT (BMHD)
BOARD OF DIRECTORS MEETING
BOARD ROOM
Thursday, July 30, 2020
2:00 pm

THIS MEETING WILL NOT BE PHYSICALLY OPEN TO THE PUBLIC
In order to minimize the spread of the COVID-19 virus, this meeting will be conducted
pursuant to the provisions of the Governor’s Executive Orders N-29-20, which suspended

certain requirements of the Brown Act and will not physically be open to the public.

CALL TO ORDER

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

ROLL CALL

Board Members Present: Vivian Passwaters, Board Member, Zone 1; Kory Billings, Chair, Zone 2;
Zone 3 Vacant; Al Peterson, Secretary / Treasurer, Zone 4 and Bob Boesch,
Board Member, Zone 5

Others Present: Edward Lujano, CEO; Fily Cale, Executive Assistant,; Dawnita Castle,
CFO; Jenna Anderson, County Legal Counsel; Rick Ramirez, CFHC
Maintenance; Sabrina Cooksey, HR; Peter Mojarras, CFHC, COO via
Teleconference @ 2:04 pm and Mouzer Bachour, DDS, Castle Dental
Group @ 2:15 pm

Absent: None

APPROVAL OF AGENDA

A motion was made / seconded, (Alfonse Peterson / Vivian Passwaters) to accept and approve the
July 30,2020 agenda as presented. Motion carried.

PUBLIC COMMENTS
None.

APPROVAL OF MINUTES

A. May 28, 2020 Board of Directors Meeting, Exhibit 1

A motion was made / seconded, (Bob Boesch / Vivian Passwaters) to accept and approve the
May 28, 2020 Board of Directors Meeting minutes as presented, Exhibit 1. Motion carried.
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FINANCIAL REPORT

A. June 25, 2020 Finance Committee Meeting Minutes, Exhibit 2

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to accept and approve the
June 25, 2020 Finance Committee Meeting minutes as presented, Exhibit 2. Motion carried.

B. Chief Financial Officer Report, Exhibit 3

Dawnita Castle, CFO, reported that for June and FYE 2020, BMHD did have a net gain before
depreciation of $17,213 and a net loss of $41,495 after depreciation. Some of the variances from
prior months were the decreased in rental income from the dental surgery and the last of the
$50,000 grant to CFHC, which is always recorded as an expense. The YTD net bottom line is a
net gain of $573,181. There will be some AP that will be accrued due to late invoices.

C. June 2020 Payroll, Electronic Payments and Check Register, Exhibit 4

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to approve and accept the
June 2020 Payroll in the amount of $14,334.23, Accounts Payable in the amount of $136,643.36
for a Grant Total Disbursement of $150,977.59, Exhibit 4. Motion carried.

CHIEF EXECUTIVE OFFICER REPORT

Edward Lujano reported on Sunday (July 26, 2020) evening there was an electrical shortage in
the dental surgery center’s recovery area. It caused a fire and the sprinklers were activated and it
took the fire department an hour to turn the water off. It flooded the entire surgical center along
with the exterior parameters of the surgical center.

Belfor has come out and is assessing the damages, everything is being taken out of the surgery
center. Testing has been done and they did find some asbestos in the flooring and all flooring is
being removed. Walls are being torn down to air between the walls, pictures were shared.

BMHD is also working with Zurich to see how the deductible fits in as initially we thought it
would be under the flooding category, which has $100,000 deductible. Sabrina Cooksey, HR, is
trying to get this under a fire deductible and that deductible is $10,000.

It will take about 30-days to repair the damage and another week to bring back the equipment to
the OR’s and the plumbing.

David Thompson, DSCA, reported that they had also contacted their carrier, they have a policy
and there will be some segregation between the two. Mostly they are focused on the equipment
and fortunately no one was here or injured. They have a couple of other sites they can redirect
the patients to. The battle is with health insurances as you can’t just move patients from one
facility to another, already being authorized. Once they authorize one facility to do the treatment,
even though it’s the same company, same exact treatment, you have to have the parents call to
cancel the authorization and then resubmit for a new authorization at another facility, and this is
about a 3 week process for these patients.

\\castle.org\dfs\HOME\calef\My Documents\Minutes, Bloss Board\2020, july 30.doc 2
page



This will put them a couple of weeks behind in terms of treating the patients. When he spoke to
his carrier, they usually calculate for a business income loss, the past 3 months of income, which
with COVID, he is hoping that they’ll take last years the same period. They are working through
this.

Edward Lujano also stated that all of the grids for the chiller for the Castle facility will be
delivered tomorrow and they will start to replace the entire system, it is a 3 day process,
tomorrow through Sunday. We also purchased some portable coolers to put throughout the
facility.

OLD BUSINESS / REPORTS

A. Castle Family Health Centers, Inc (CFHC) Report, Exhibit 5

Peter Mojarras reported that encounters performed very well for the past month with over 12,000
visits. Providers and community have adjusted well to the virtual and telephonic calls. CFHC saw
more patients in June 2020 than in June 2019. This model of care will continue for a period of time,
none of us know how long this will continue. CFHC is also working with a few vendors on a
telehealth model versus a telephonic call. CFHC is also adding providers.

CFHC is also looking at a thermal temperature station versus the infrared temperature check
currently being used. CFHC is moving toward a contactless model of care. This way CFHC keeps
the distance between staff, patients and minimize as much as possible so that there is no contact with
a patient. If CFHC is able to get those units into the health centers that would be a big benefit for
staff and patient safety.

CFHC has been very busy in urgent care and continue to be one of the primary locations for COVID
testing. Atwater and Winton have been hit very hard this past week. Three and a half weeks ago
CFHC was reporting 30 positives and as of today CFHC has tested close to 4,000 and positives are
up to 960 in the area. They are not all residents of Atwater and Winton, CFHC has also seen people
from outside areas as CFHC is able to test them without appointments. CFHC still has about 900 test
pending results, the laboratories have fallen behind with results 10-12 days out, they are catching up
and results are improving.

COVID testing is being done at the Castle and Winton sites and CFHC will continue to do this for a
period of time. There is also early discussion to offer support to UC Merced, to be able to provide
support for the faculty, support members and early discussion whether CFHC would be able to
support their student population. Most students are on line, but there are 1,000 to 2,000 students that
may be on campus for various reason that they cannot do their program online.

He also thanked the BMHD Board of Directors for their continued support.

CFHC has also experienced in-house positive tests and they are doing everything they can to ensure
patient and staff safety. A strong emphasis is being put into face masks and social distancing.

CFHC is also working with a group from Los Angeles who is interested in purchasing Day Break.
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B. Bloss Board Member Report

Kory Billings received communication from an insurance service, Van Burden for a Webinar they
are putting on regarding health insurance costs and the rising issues. The Webinar is designed for
CEOQ’s, business owners, CFO’s and HR Directors. He will pass it along to Edward Lujano and if he
feels it is something that is needed, to go ahead and proceed.

Kory Billings stated that he had an extensive walk through the surgery center yesterday and there is
significant damage throughout the entire dental surgery center. Should any board member wish to
walk through this can be done after the meeting.

NEW BUSINESS

A. Request from Castle Dental Group for Installation of Amalgam Separator on Evacuation Line,
Exhibit 6

Dr. Bachour reported that air pressure, vacuum lines, oxygen and nitrous oxide are very important in
a dental office. Here at BMHD the equipment is very far from the premise and out of bounds of
Castle Dental.

BMHD has been supplying these services, vacuum, air pressure and nitrous oxide since 2001 as
Castle Dental Group does not have access to it. Air pressure is 100 feet away and vacuum is in the
basement under optometry. The air pressure service has to comply with what the dentist needs and
they install a filter for delivery of the air pressure. There is a requirement from ADA, which was due
July 14, 2020 to install an amalgam separator. This captures the debris from old fillings and must be
recycled every year, it is part of the vacuum system. This is the responsibility of BMHD, according
to the lease, Article 12, Paragraph C.

He has purchased an amalgam separator and is requesting to have it installed. This will be an annual
process along with returning the old one to the State.

Jenna Anderson, Legal Counsel, stated that she had a conversation with Ed Lujan0 about this. She
stated that it is not legally required for the District to pay for the separator and installation, this is a
trade fixture specific to the dental office and it would be a trade fixture installed on their behalf,
However, she noted to the board that trade fixtures installed under the lease would then become ours
at the end of the lease. In her opinion the lease does not legally require the District to pay for this on
the dental side.

Rick Ramirez, CFHC Maintenance Supervisor, reported that in the installation and plumbing it went
from a 1 %2 inches to % and he might lose suction. Edward Lujano wants Dr. Bachour to understand
that if there is loss of pressure that it comes back to BMHD and BMHD does not want to be
accountable to that. Dr. Bachour stated that if it becomes a problem he will purchase a bigger one
and ask to have that installed.

A motion was made / seconded, (Alfonse Peterson / Vivian Passwaters) to agree to have Dr.
Bachour purchase the units and the filters and be responsible for returning all used filter
cartridges. BMHD’s responsibility will be to install the unit and the annual filter cartridges
and return the used cartridges to Dr. Bachour, Exhibit 6. Motion carried.
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B. Approval of Policies & Procedures, “Guidance for the use of Face Coverings during the
COVID-19 Pandemic” and “Novel Coronavirus (COVID-19) Guidance for Temperature
Screening at its Facilities”, Exhibit 7

Edward Lujano presented the “Guidance for the use of Face Coverings during the COVID-19
Pandemic” and “Novel Coronavirus (COVID-19) Guidance for Temperature Screening at its
Facilities policies. A conversation was held with legal counsel on what BMHD can do as an
organization and what they can do if they want to implement more safety structures with those
individuals coming into their facilities.

Jenna Anderson stated that as landlords, we have control over what happens in our common spaces,
the spaces we are in control of. Places that BMHD leases out, they lease out their rights, everything
they are allowed to do and BMHD is allowed to do is defined by the lease. If BMHD wanted to
require things of their tenants to do inside their offices, an amendment to the lease would be
required. However, if there is an entrance to the building that is an entrance into the common area
that BMHD is still in control of, BMHD can set parameters for what they want for the individuals
walking in, and this is what this addresses, temperature screenings and face masks requirements for
individuals coming in to the common spaces.

Kory Billings asked if BMHD needs policies or can it be done via a board resolution. Jenna
Anderson stated that it could be either the results would be the same. This would be an emergency
policy that could be defined to end when the emergency ends and a resolution could be drafted in the
same way.

Edward Lujano stated that the 2 main doors into the common area are the two main sliding entrance
doors in the front of the facility. Urgent care entrance is part of the lease by CFHC and not common
space.

Kory Billings commented that as he had mentioned last time, to making sure that the other facility
doors are locked down and direct people to utilize the doors that are designated for health and safety.
This allows you to guide everybody through the same protocol, if you have a protocol for one set of
doors that does not apply to another set of doors, then you are in violation of people’s rights. The
protocol must apply to all of the doors.

Sabrina Cooksey, HR, stated that there are a few entrances because of staffing issues and getting
staff into the areas on time. CFHC has allowed for staff to enter through the back door, screeners are
back there. Kory Billings asked if they are also asking questions, because when he came in through
the main entrance earlier, he informed them that he was a board member and they took his
temperature and did not ask any questions, but asked questions of the lady behind him. Sabrina
Cooksey will talk to Peter Mojarras about this. The areas to get staff in also allow for less exposure
and staff to get in on time. Using only the 2 entrances, was causing staff to be late.

Kory Billings stated that if you’re following protocol for everyone then you’re fine, but if you’re not
follow the same protocol for everybody then you’re violating people’s rights because you asked one
person one thing that you did not ask another.

Jenna Anderson mentioned that from a County perspective the way they have addressed it, it has
been different on a county by county basis. The Administration Building downtown all employees
are treated the same as the public by entering and reading the list of questions, no temperature
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screening is taken and you are to self-evaluate. If you have any of the symptoms you should leave.
The Public Health does temperature screenings and they do it at separate entrances for the

employees versus the public. Most places have a list of the CDC symptoms and you’d verbally ask if
they have any of these symptoms, yes / no, come in and do a temperature screening, The courts also
have a separate entrance for employees and public. The screening is essential the same. State
guidance is very clear to employers that there should be some sort of screening process or a board to
remind them of the symptoms. Signage and questions need to be consistent.

Peter Mojarras stated that the CDC is making a recommendation and there is no standard that has
been set for any employer or healthcare. CFHC does temperature checks across the board for anyone
coming into the building. Currently, we do not go through the questions with staff but we will create
a poster board with the symptoms and post in areas that staff come through and temperature checks
will be done.

A motion was made /seconded, (Bob Boesch / Vivian Passwaters) to approve policies 400
Guidance for the use of Face Coverings during the COVID-19 Pandemic and500 Novel
Coronavirus (COVID-19) Guidance for Temperature Screening at its Facilities, Exhibit 7.
Motion carried.

C. CFHC Request for COVID Temperature Screening, FTE. Kiosk and Supplies, Exhibit 8

Peter Mojarras presented the request for the temperature screening model that Edward Lujano
brought, the goal is to get some of these units throughout the facility.

Edward Lujano stated that this is for temperature check screenings at the entry points in the common
space of BMHD’s facilities and CFHC is prepared to offer its assistance. To support this process,
CFHC is requesting $50,000 to cover the cost for a 6 month period and fund 2 FTE’s one at Castle
Site and the other at the Bloss Site, purchase 3 Thermal Kiosk & Fever Checking devices and PPE
supplies.

Peter Mojarras stated that there is a main entry point at the Castle Site, but there is no support staff to
have a separate exit door. He is making this a consideration if there is an opportunity. The challenges
CFHC has is having staff to be able to monitor that and there is a concern having people exit through
the same area as people entering who have not been screened. Currently CFHC is trying to improve
and enhance their screenings, they are also doing screenings for the 2 tenants, Castle Dental Group
and Castle Pharmacy. CFHC is now seeing more non-essential patients.

Kory Billings asked what the cost of the thermal screenings is. Edward Lujano replied that they are
$2,100 each. Kory Billings stated that if CFHC is paying someone $14 per hour for 8 hours per day,
5 days per week, it is $40,320, if you calculate out to what CFHC is asking for 6 months. Edward
Lujano mentioned that this also includes all of the PPE.

Kory Billings asked if it would be considered to have BMHD hire temporary employees to reduce
some of the costs. Edward Lujano replied that if CFHC employees them, currently CFHC does not
offer any benefits, it would be strictly an hourly rate and they cannot be guaranteed long term
employment and an agency would cost more. It’s being able to find support staff, Sabrina Cooksey,
HR, has informed him that they are not available. Pete Mojarras stated that you have to consider the
level of training the individual receives and who would be providing them the updates from CDC as
they have ongoing changes and updates. CFHC is also open until 6pm with the pharmacy and clinics
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go until 8pm and the dental surgery center starts closure to 7am and CFHC has to provide them with
some assistance.

Kory Billings stated that no matter what, the math does not work because CFHC will now have to
run 2 shifts of people, and $50,000 is not going to cover what is being asked for. Peter Mojarras
stated that currently CFHC has a rotation of staff to cover the needs from the surgical center and also
the time CFHC closes at 8pm along with 6pm for Castle Pharmacy. And they’ve been looking at the
entry point, if there are more from the urgent care and it is a challenge to provide that support.

Edward Lujano stated that temporary staffing can still be done if that is the request from BMHD.,
Kory Billings wants to do what is most fiscally responsible and CFHC goes more than 8 hours per
day, whoever is calculating $50,000 is not going to cover it. Edward Lujano stated that the numbers
for this came from staff.

Bob Boeshc stated that $50,000 is cheap for BMHD. Kory Billings stated that it is cheap for BMHD,
but will CFHC come back again and ask again, BMHD just gave them $150,000 to help them get
through the last 4 months. Alfonse Peterson recommends giving CFHC the $50,000 for now.

A motion was made / seconded, (Alfonse Peterson / Bob Boesch) to approve the request for
CFHC for $50,000 for the 6 month period to help subsidize the cost of staffing, equipment and
PPE for entry facilities over 6 months with upfront costs for equipment, Exhibit 8. Nay,
opposed, Kory Billings. Motion carries.

D. Disposal of Day Break Adult Day Health Care Center (ADHC) Equipment, Exhibit 9

Dawnita Castle reported that BMHD still has equipment at Day Break, this equipment is about 16
years old and fully depreciated. CFHC has a buyer for Day Break and they are interested in
purchasing the equipment.

CFHC is requesting that the BMHD equipment be transferred to CFHC so they can transfer it to the
new purchasers.

Edward Lujano reported that CFHC has decided not continue the operations of the Day Break
program. When CFHC notified the State, a group from the LA area approached CFHC and they are
interested in continuing the program. They have toured the facility and will take the transfer of the
licensed and run the operations initially through a telemedicine support. They are very familiar with
a task program that allows them to do that.

The intent is for them to sublease the same facility through July of next year because CFHC would
like to continue expanding its operations. If they see the opportunity that it does work they would
like to come back and talk to the BMHD Board about possibly expanding the rear of the building.
Their hope is to take the program from the current licensed 49 participants to 100 participants.

They want some of the furniture and fixtures and some of the items still belong to BMHD and the
listed equipment is what is on the depreciation schedule. The fair market value is $3,965.

Jenna Anderson stated that she has looked at the lease between the District and CFHC and
subleasing is permitted with prior written consent.
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A motion was made / seconded, (Bob Boesch / Alfonse Peterson) to dispose of the Day Break
Adult Day Health Care Center equipment and donate it to CFHC who will transfer it to
August Chai Enterprises, LL., Exhibit 9. Motion carried.

E. Approval of Commercial Sublease Agreement with August Chai Enterprises, I.L.C, Exhibit 10

Edward Lujano stated that the intent is for August Chai Enterprises to start in August. They will
continue to run the Day Break program through the lease term and hopefully will want to expand at
the Bloss Site.

A motion was made / seconded, (Alfonse Peterson / Vivian Passwaters) to approve the
Commercial Sublease Agreement for Day Break Adult Day Health Care Center (ADHC)
between August Chai Enterprises, LL.C, and Castle Family Health Centers, Inc., Exhibit 10.
Motion carried.

F. Agreement for Purchase and Sale of Assets (BMHD/US Dental/DSCA). Exhibit 11
G. Commercial Sublease Agreement (DSCA/Parlier), Exhibit 12
H. Exhibit “A” Commercial Sublease Agreement (DSCA/Parlier), Exhibit 13

Kory Billings stated that these items were placed on the agenda as some items had remained
unsigned for quite some time and it seems that BMHD is now getting some of these signatures. He
asked David Thompson to bring the Board of Directors up to date on these signatures.

David Thompson stated that the documents had to be signed and notarized for the Agreement for
Purchase and Sale of Assets and they had to submit it with the change of ownership application. He
found Walter Sorensen’s as it had been mailed to his office and Dr. Chiu’s is most likely at the
Stockton office as that is where is was practicing primarily and it should be signed and notarized as
well.

Kory Billings also mentioned that signatures are also missing on the Commercial Sublease
Agreement and on Exhibit “A” Commercial Sublease Agreement. These documents were dates in
2018 and this is an unfulfilled lease.

David Thompson stated that he has Walter Sorensen’s signatures for the Sublease for Parlier. They
had to all have signatures for the change of ownership application. Even if he has to go and ask for
that back from the State, that may be an option.

Edward Lujano stated that Dr. Chiu is no longer a partner. David Thompson confirmed that Dr. Chiu
is no longer a partner with DSCA. Kory Billings stated that he many need to do an addendum stating
that he is no longer a partner as he is on the original paperwork, although it doesn’t have his
signature. Jenna Anderson, Legal Counsel, stated that she doesn’t see where Dr. Chiu has signed and
he is still personal guaranteeing, and she is fine with having something in documentation that he no
longer has shares and this can be an addendum to the agreement for tracking purposes. She is
concerned about the personal guarantee in here without a signature from him.

Kory Billings asked that David Thompson produce the signed documentation within the next 30-
days, otherwise the contract is in delinquency. It is the responsibility of BMHD to be protected and
to protect the public because the Board of Directors is a public elected body.
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I. Staffing
No action,

"APPOINTMENTS / CEREMONIAL MATTERS

Kory Billings reminded those that are up for election to please file. Vivian Passwaters, Kory Billings
and Alfonse Peterson have filed.

-AGENDA FOR CLOSED SESSION

There will be 2 items for discussion under Section 54954.5(c); 54956.9 Conference with Legal
Counsel for Initiation of Litigation. One is an update and the other participation.

NEXT MEETING DATE

The next Board of Directors Meeting will be held on Wednesday, August 26, 2020 at 2:00 p.m. in
the Board Room.

The next Finance Committee will also meet on Wednesday, August 26, 2020 at 1:30 p.m. in the
Board Room.

ADJOURNMENT

As there was no further business, the meeting adjourned at 3:43 pm.
The meeting reconvened into public session at 4:09 p.m.
The Board took action to begin to participate in the Opioid Litigation with a 4-0 vote.

The meeting adjourned at 4:10 p.m.

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, July 30, 2020
1:30 p.m.

THIS MEETING WILL NOT BE PHYSICALLY OPEN TO THE PUBLIC

In order to minimize the spread of the COVID-19 virus, this meeting will be conducted
pursuant to the provisions of the Governor’s Executive Orders N-29-20, which suspended
certain requirements of the Brown Act and will not be physically open to the public.

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

Others Present: None
Absent: None
CALL TO ORDER

Alfonse Peterson, Committee Chair, called the meeting to order at 1:32 p.m. in the Board Room.

APPROVAL OF AGENDA

A motion was made/seconded, (Kory Billings / Edward Lujano) to approve the July 30,
2020 agenda as presented. Motion carried.

PUBLIC COMMENTS

None.

APPROVAL OF FINANCE COMMITTEE MINUTES

A. June 25, 2020 Finance Committee Minutes, Exhibit 1

A motion was made / seconded, (Kory Billings / Edward Lujano) to approve and accept the
June 25, 2020 Finance Committee Minutes as presented, Exhibit 1. Motion carried.
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REVIEW OF DISTRICT FINANCIAL STATEMENTS, EXHIBIT 2

Dawnita Castle, CFO, reported that for June 30, 2020, the Operating Cash Balance was at
$2,688,490 and Days on Cash on Hand decreased to 773 days. The cash decrease was due to
rental income down by $13,000 for assisting the dental surgery centers due to decreased patient
volume due to COVID, increased rental expense in Sierra Kings to $5,000 and the last of the
$50,000 grant to CFHC was paid off in June 2020,

BMHD had a total gain before depreciation of $17,213 and a net income loss of $41,492. The
donation to CFHC is always recorded as donation expense. The YTD net income is $573,181.

Both investments had an increase of $17,000 total and YTD are both down $7,000 and $2,000.
Alfonse Peterson mentioned that with fixed annuities you will only get a small taste of interest
and the dividends we’re getting on these accounts are way above what you’ll get on a fixed
annuity. We’re better off getting an income from dividends or equities.

The annual Investment Committee meeting will be scheduled as a Zoom meeting.

A motion was made / seconded, (Kory Billings / Edward Lujano) to approve and accept the

Review of District Financial Statements, Exhibit 2. Motion carried.

SKDSC FINANCIAL REPORT, EXHIBIT 3

Dawnita Castle reported that SKDS included $15,380 of costs.

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

WARRANTS AND PAYROLL

A. June 2020 Payroll, Electronic Payments & Check Register, Exhibit 4

A motion was made/seconded, (KKory Billings / Edward Lujano) to approve and accept the
June 2020 Total Payroll in the amount $14,334.23 and Total Accounts Payable in the
amount of $136,643.36 for a total Grand Total Disbursement of $150,977.59, Exhibit 4.
Motion carried.

DISCUSSION

None.

AGENDA FOR CLOSED SESSION

There was no Closed Session item(s) for discussion.
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NEXT MEETING DATE/ADJOURNMENT

The next Finance Committee meeting will be held on Thursday, August 27, 2020 at 1:30 pm.

As there was no further business, the meeting adjourned at 1:39 p.m.

Respectfully Submitted,

Fily Cale Alfonse Peterson
Executive Assistant Committee Chair
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CHIEF FINANCIAL OFFICER REPORT
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Exhibit 4

JULY PAYROLL, ELECTRONIC PAYMENTS
& CHECK REGISTER



Bloss Memorial Healthcare District

Payroll, Accounts Payable and Funds Disbursements - Summary
Month of  July-20

Payroll $9,158.42

Total Payroll $9,158.42

Accounts Payable;

A/P Checks Bloss $167,176.53 $167,176.53

BLOSS

Auto Debits $57.70

Electronic Payments to CALPERS $200.00

Electronic Payments to DSCA $0.00

Total Auto Debits and Electronic Transfers $257.70 $257.70

Electronic Payments - ACH $0.00 $0.00
Total Accounts Payable $167,434.23

Grand Total Disbursements ' $176,592.65




BLOSS

Payroll Disbursements for

July-20

Payroll dated

Earnings

07/05/20

07/20/20

Total

Regular

Overtime

Vacation

Sick

Holiday

Salary

4,166.67

4,166.67

8,333.34

Double Time

Call In

On Call

Other

Total

4,166.67

4,166.67

8,333.34

Deductions

FICA (+)

318.75

318.76

637.50

Insurance (-)

Emp Deduction(-)/Reimb(+)

Christmas Fund (-)

Process Fee (+)

93.79

93.79

187.58

Total

412.54

412.54

825.08

Net Payroll

$ 4,579.21

$

4,5679.21

9,168.42




RUN DATE: 07/31/20 Castle Family Health Centers AP ®*|IVE** PAGE 1
RUN TIME: 1639 CHECK REGISTER BY DATE
RUN USER: COOKS
07/01/20 038799 B0072 BETA HEALTHCARE GROUP ISSUED 07/01/20 3668.00
07/01/20 038800 B0072 BETA HEALTHCARE GROUP ISSUED 07/01/20 5850, 00
07/01/20 038801 B0072 BETA HEALTHCARE GROUP ISSUED 07/01/20 416,67
07/01/20 038802 B0207 ALLTANT INSURANCE SERVICES, INC, ISSUED 07/01/20 25781.35
07/01/20 038803 B0072 BETA HEALTHCARE GROUP ISSUED 07/01/20 1268,00
07/01/20 038804 B0109 KORY BILLINGS ISSUED 07/01/20 200,00
07/01/20 038806 B0032 GRAINGER INDUSTRIAL SUPPLY ISSUED 07/01/20 286.62
07/01/20 038806 B0225 HOFFMAN SECURITY ISSUED 07/01/20 577.90
07/01/20 038807 K0003 M-D VENTURES ISSUED 07/01/20 19197.65
07/01/20 038808 B0133 MERCED COMMERCIAL SWEEPING ISSUED 07/01/20 240.00
07/01/20 038809 B0017 MERCED COUNTY - CASTLE AIRPORT ISSUED 07/01/20 4607 .39
07/01/20 038810 B0212 JAVIER [ MENDOZA ISSUED 07/01/20 2775.00
REMITTED TO; NATURAL GARDENS
07/01/20 038811 B0064 PETERSON, ALFONSE ISSUED 07/01/20 200.00
07/01/20 038812 80260 ROBERT F. BOESCH ISSUED 07/01/20 100.00
07/01/20 038813 B0282 VIVIAN M PASSWATERS ISSUED 07/01/20 100.00
07/01/20 038814 B0056 CARDMEMBER SERVICE-XXXXXXXXXXXX9140  ISSUED 07/01/20 350.00
07/09/20 038815 B0159 CAHHS ISSUED 07/09/20 264,00
07/09/20 038816 B0054 CASTLE FAMILY HEALTH CENTERS, INC. ISSUED 07/09/20 15000.00
07/09/20 038817 B0236 DIBUDUO & DEFENDIS INSURANCE BROKER  ISSUED 07/09/20 182.00
07/09/20 038818 B0016 GUARDCO SECURITY SERVICES ISSUED 07/09/20 13179.12
07/09/20 038819 B0014 PG&E (4705482162-5) ISSUED 07/09/20 5773.22
07/16/20 038820 B0072 BETA HEALTHCARE GROUP ISSUED 07/16/20 416,67
07/16/20 038821 B0054 CASTLE FAMILY HEALTH CENTERS, INC. ISSUED 07/16/20 22022.14
07/16/20 038822 B0132 CLARK PEST CONTROL ISSUED 07/16/20 480,00
07/16/20 038823 B0035 DOM'S ELECTRIC MOTOR SHOP ISSUED 07/16/20 628.25
07/16/20 038824 B0253 JOHNSON CONTROLS FIRE PROTECTION LP ISSUED 07/16/20 5384 .21
07/16/20 038826 B0218 JOHN P, NIEMOTKA ISSUED 07/16/20 400.00
REMITTED TO: OCTANE ADVERTISING & DESIGN
07/16/20 038826 B0013 WEST COAST GAS CO, INC. ISSUED 07/16/20 550.68
07/23/20 038827 B0027 CITY OF ATWATER PAYMENT CENTER ISSUED 07/23/20 1004.20
07/23/20 038828 B0134 CITY OF ATWATER PAYMENT CENTER ISSUED 07/23/20 654,34
07/23/20 038829 B0132 CLARK PEST CONTROL ISSUED 07/23/20 299.00
07/23/20 038830 B0225 HOFFMAN SECURITY ISSUED 07/23/20 7020.00
07/23/20 038831 B0133 MERCED COMMERCIAL SWEEPING ISSUED 07/23/20 240.00
07/23/20 038832 80025 MERCED IRRIGATION DISTRICT TSSUED 07/23/20 319.00
07/23/20 038833 B0026 MERCED IRRIGATION DISTRICT ISSUED 07/23/20 21573.16
07/30/20 038834 B0225 HOFFMAN SECURITY ISSUED 07/30/20 700,39 °
07/30/20 038835 B0212 JAVIER [ MENDOZA ISSUED 07/30/20 2775.00
REMITTED TO:; NATURAL GARDENS
07/30/20 038836 B0056 CARDMEMBER SERVICE-XXXXXKXXXXXX9140  ISSUED 07/30/20 2692.57
TOTAL $ 167176.53




Bloss Memorial Healthcare District
July-20

Bloss Electronic Transfers

Bloss Auto Debits

Bank Fees - Bloss 57.70
Total 57.70
Electronic Payments to CALPERS 200.00
Electronic Payment to DSCA 0.00
Total 200.00

Grand Total 257.70



Exhibit 5

CASTLE FAMILY HEALTH CENTES, INC REPORT
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Exhibit 6

INFORMATIONAL ONLY

EXECUTED DENTAL SURGERY CENTERS (DSCA)
OF AMERICA DOCUMENTS



Fily Cale

From: Ed Lujano

Sent: Friday, July 24, 2020 7:.00 AM
To: Fily Cale

Subject: Re: Sublease signatures

€rchiu sold his shares back to the corporation and stepped away as a partner. )
e

Sent from my Verizon, Samsung Galaxy smartphone
Get Qutlook for Android

From: David Thompson <david@hcbintel.com>
Sent: Thursday, July 23, 2020 7:13:14 PM

To: Ed Lujano <LujanoE@CFHCINC.ORG>
Subject: Sublease signatures

ALERT: This message originated from an external network. BE CAUTIOUS before clicking any link or
attachment.

Ed,

See attached for the executed sublease and the BOD resolution for DSCA to repurchase
Chiu's (Sigma TC) shares. He was in the middle of opening a private office in the bay
area and wanted to focus himself on that project.

thanks

david

David Thompson: 559-593-5291



UNANIMOUS WRITTEN CONSENT OF THE
BOARD OF DIRECTORS OF
DENTAL SURGERY CENTERS OF AMERICA,
A CALIFORNIA CORPORATION

The undersigned, comprising all the directors of Dental Surgery Centers of California, a California
corporation, acting by unanimous written consent without a meeting pursuant to California
Corporations Code § 307(b) and Article I, Section 14, of the Bylaws of the Corporation, consent to
and adopt the following resolutions:

RESOLVED, that the Officers of the Corporation are authorized and
directed forthwith to perform the necessary and proper tasks, and
execute necessary documentation, in order to repurchase 1,000 shares
of capital stock in the Corporation previously issued to Sigma TC,
LLC, a California limited liability company, at a price of $1.00 per
share, such transfer to be effective at 12:00 a.m. Pacific Daylight
Time, on January 1, 2019.

Dated: December 31, 2018 "D._..<)T:_,

David Thompson

Page 1 of 1



ORIGINAL

AGREEMENT FOR PURCHASE AND SALFE OF ASSETS

This Agreement for Purchase and Sale of Assets (“Agreement”) is made by and
between Bloss/US Dental, a California general partnership (“Seller”), and Dental Surgery
Centers of America, a California corporation (“Buyer”), and is dated for reference
purposes on the date executed by Buyer.

A. Seller is a general partnership comprised of two general partners, including
Bloss Memorial Healthcare District, a California public entity (“Bloss”), and
US Dental Surgery Centers, Inc., a California corporation (“US Dental”).

B. Seller operates a dental surgical clinic, as described in California Health &
Safety Code Section 1204(b)(1), known as Children’s Dental Surgery Center
(“CDSC”), located at 1523 Fast March Lane, Stockton, California 95210
(“the Premises”), which Premises are leased to Seller.

C. Buyer wishes to acquire the assets of CDSC, and continue operation of the
business of CDSC at the Premises.

D. Seller wishes to sell the assets of CDSC to Buyer.
AGREEMENT

1. PURCHASE AND SALE OF ASSETS.

Subject to the terms and conditions set forth herein, effective May 31, 2018, Seller
hereby sells, assigns, transfers, conveys, and delivers to Buyer, and Buyer hereby
purchases, all of Seller’s right, title and interest, tangible and intangible, in the assets of
CDSCidentified in Exhibit “A” hereto (“the Assets”), which Exhibit is incorporated herein
by this reference.

2., PURCHASE PRICE AND PAYMENT.

Buyer shall deliver to Seller at or before execution of this Agreement the sum of
Twenty-Five Thousand Dollars ($25,000.00) as a deposit. Buyer shall deliver to Seller at
Closing additional consideration totaling Two Hundred Seventy-Five Thousand Dollars
($275,000.00) (the deposit together with the additional consideration is “the Purchase
Price”), consisting of a down payment and promissory note:

2.1, Down Pavment.

The down payment shall be in a bona fide check made payable to Seller or Seller’s

Page1
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order in the amount of Seventy-Five Thousand Dollars ($75,000.00).

2.2. Promissory Note.

The promissory note in favor of Seller, and in the form of Exhibit “B” hereto, the
terms of which are incorporated herein by this reference, shall be for principal in the
amount of Two Hundred Thousand Dollars ($200,000.00), with simple interest at Six
Percent (6.0%), payable in Thirty-Six (36) monthly installments in the amount of
$1,000.00, representing interest only, the last such payment to come with a balloon
payment of $200,000.00. The first payment under the note shall be due thirty (30) days
after Closing.

2.3. Allocation of Purchase Price.

The Purchase Price shall be allocated to the Assets as set forth in Exhibit “A”
hereto. The parties each acknowledge the amount of Purchase Price allocated to the
several assets represents the fair market value of the assets determined under an arm’s-
length transaction as of Closing. Buyer and Seller shall make any necessary reports
regarding the purchase and sale of the assets in accordance with such allocation.

2.4. The Premises.
The parties understand the current lease of the Premises expires on May 31, 2018,
and that Buyer shall be responsible for negotiation of a new lease of the Premises, to be

effective upon Closing.

2.5. Personal Guaranty.

Each shareholder of Buyer shall at Closing execute a personal guaranty of the
promissory note referenced in Paragraph 2.2 herein, which personal guaranty shall be in
the form of Exhibit “C” hereto.

2.6. Costs and Expenses.

Each party shall pay their own attorneys, accountants, and/or other advisors, for
fees and/or charges in connection with the transaction(s) covered under this Agreement.

3. CLOSING.

Closing shall take place on May 31, 2018, at 8:00 a.m., at 3605 Hospital Avenue,
Atwater, California 95301. Upon execution and delivery by Buyer of the instruments and
documents required, Seller shall execute and deliver to Buyer a Bill of Sale for the assets
specified in FExhibit “A.”

. Page 2
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4. LIABILITIES, BULK SALES LAW, SALES AND PERSONAL PROPERTY
TAX.

Except as otherwise provided in this Agreement, Buyer is not assuming any of
Seller’s liabilities or obligations, and Seller agrees to pay and discharge all of its liabilities
and obligations promptly as due and in due course. Buyer waives compliance with the
bulk sales law as provided in California Commercial Code Division 6, but retains all of its
rights and defenses. Buyer agrees to pay any sales or use taxes arising from the purchase
and sale of assets under this Agreement.

5. SELLER’S DUTIES, REPRESENTATIONS AND WARRANTIES.

5.1. Litigation.

There is no pending or threatened legal action which, if decided adversely to Seller,
would cause a material adverse change to the ability of Seller to perform under this
Agreement. However, there is a malpractice action entitled Daleyza Avil-Hernandez v.
Children’s Dental Surgery Center, et al., which originated in Contra Costa County
Superior Court, as Case No. C18-00065, which action, due to a change in venue, is now
pending in San Joaquin County Superior Court (no case number has yet been assigned),
and damages for which are covered by Seller’s insurer (“Hernandez Claim”); further, there
is a threatened litigation by Jannett Lemus, a minor, for an incident occurring on April

28, 2016, for which it appears the Government Tort Claims Act has not been followed
(“Lemus Claim”).

5.2. No Breach.

Consummating the transaction(s) described in this Agreement will not cause a
material breach of any contract or agreement to which Seller is a party; and, Seller’s
obligations, representations, warranties and covenants under this Agreement are not in
conflict with Seller’s general partnership agreement dated April 1, 2009.

5.3. Partnership Approvals.

Seller’s partners have secured and provided all approvals necessary to allow Seller
to enter into this Agreement.

5.4. Taxation.

Seller agrees that Buyer has made no representation(s) to Seller regarding the tax
consequences of entering in this Agreement.

5.5. Assets Condition.

Seller shall warrant for thirty (30) days after Closing that the Assets are

Page 3
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merchantable, fit for their particular uses, and otherwise free from defects. Unless
otherwise provided in Exhibit “A” hereto, Seller represents the Assets are owned
exclusively by Seller, and are unencumbered by any debt, secured interests, deeds of trust,
mortgages and/or contracts of sale.

5.6. Existing Relationships.

Seller does not know of any plan or intention of any of Seller’s employees, material
suppliers, or customers to sever relationships or existing contracts with Seller or to take
any other action that would adversely affect the business of Seller. Seller has no liability,
debt, or any obligation due to, or any contractual or similar relationship, with any of
Seller’s directors, officers, employees, consultants, or shareholders.

5.7. Compensation Payvments.

Seller has not increased, or agreed to any increase in, any salaries or compensation
paid or payable to any of its employees, agents or independent contractors.

5.8. Seller’s Knowledge/Disclosure.

Seller does not know, or have reason to know, of any matter, occurrences, or other
information not disclosed to Buyer that would materially and adversely affect the assets
purchased by Buyer or its conduct of the business involving such assets. No
representation or warranty by Seller in this Agreement, or any documents furnished to
Buyer by Seller, contains or will contain any untrue statement of a material fact, or omit
to state a material fact necessary to make the statement in these sources accurate.

5.9. Seller’s Covenant of Cooperation.

Seller agrees to cooperate with Buyer, on reasonable request, to execute all
documents and take all actions as necessary to perfect and implement Buyer’s full
ownership of the assets of Seller purchased under this Agreement. Further, US Dental
agrees to transfer, or facilitate transfer of, any and all transferable licenses to Buyer.

5.10, Seller’s Non-Compete Covenant.

Seller and Seller’s partners shall not, expressly or impliedly, for five (5) years from
Closing, directly or indirectly, engage in or perform for, or permit Seller’s name to be used
in connection with, or carry on, or own any part of, any business similar to the activities,
operations, and business involving the assets sold under this Agreement, as conducted by

Seller as of Closing, in Fresno, Madera, Tulare, Kings, Merced, San Joaquin, Sacramento
and Stanislaus Counties,

Page 4
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5.11. Seller Not Liable for License Transfers and/or Assignments.

Notwithstanding anything to the contrary in this Agreement, Buyer acknowledges
that Seller makes no representation on the assignability or transferability of the license(s)
for CDSC, and Buyer assumes all responsibility and risk associated with such transfer(s)
and assignment(s) with the licensing agency(ies). Buyer acknowledges and agrees that
no stock ownership in US Dental is required to be transferred by Seller or any partner of
Seller under the terms of this Agreement.

6. BUYER’S DUTIES, REPRESENTATIONS AND WARRANTIES.

6.1. Litigation.

There is no pending or threatened legal action which, if decided adversely to Buyer,
would cause a material adverse change to the ability of Buyer to perform under this
Agreement.

6.2. No Breach.

Consummating the transaction(s) described in this Agreement will not cause a
material breach of any contract or agreement to which Buyer is a party.

6.3. Capacity.

Buyer is a California corporation in good standing, and has legal capacity to enter
into this Agreement. Buyer’s officers and agents will have full authority to perform under
this Agreement at Closing.

6.4. Taxation.

Buyer agrees Seller has made no representation(s) to Buyer regarding the tax
consequences of entering into this Agreement.

6.5. Business Licenses and Permits.

Buyer shall obtain in Buyer’s name, at Buyer’s expense, all business licenses and
permits as necessary for Buyer to continue the business of CDSC.

7. ARBITRATION.

Any controversy or claim arising out of or relation to this Agreement, or its breach
shall be settled by arbitration conducted in Fresno, California, as provided in §§ 1280, et
seq., of the California Code of Civil Procedure. The arbitrator shall be chosen by
agreement between the parties, and judgment on the award rendered by the arbitrator
may be entered in any court having jurisdiction. If, for any reason, the parties are unable
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to agree to an arbitrator, then either party may petition to the American Arbitration
Association for appointment of an arbitrator in accordance with American Arbitration
Association rules.”

8. INDEMNITY BY SELLER FOR PRE-CLOSING OBLIGATIONS.

Seller shall pay all debts incurred by Seller in Seller’s operation of the business of
CDSC before Closing, and shall indemnify, defend and hold harmless Buyer from and
against any and all liabilities and obligations, including, but not limited to, the Hernandez
Claim and the Lemus Claim, arising from Seller’s operation of the business of CDSC prior
to Closing.

9. RISK OF LOSS.

Until Closing, Seller shall bear all risk of loss, injury, damage or destruction of the
Assets. If any loss, injury, damage or destruction impairs the value of such assets prior to
Closing, the Buyer may either terminate this Agreement, in which case Buyer will be
entitled to a full refund of any consideration paid under this Agreement, or proceed to
Closing and receive an assignment of applicable insurance proceeds. Buyer shall bear all
such risk of loss after Closing, to the extent such loss is not caused by Seller.

10. GENERAL PROVISIONS.

10.1. Entire Agreement.

This Agreement constitutes the whole and entire agreement of the parties
regarding the subject matter of this Agreement, and replaces and supersedes all prior
written and oral agreements by and among the parties.

10.2. Counterparts.

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

10.3. Governing Law/Severability.

This Agreement shall be construed and enforced under the laws of the State of
California; provided, however, this Agreement shall not be interpreted against either
party as the party preparing or causing preparation of this Agreement. If any provision
of this Agreement is determined by any court of competent jurisdiction or arbitrator to be
invalid, illegal, or unenforceable to any extent, that provision shall, if possible, be
construed as though more narrowly drawn, if a narrower construction would avoid such
invalidity, illegality, or unenforceability or, if that is impossible, such provision shall, to
the extent of such invalidity, illegality, or unenforceability, be severed, and the remaining
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provisions of this Agreement shall remain in effect.

10.4. Binding Effect.

This Agreement shall bind and inure to the benefit of the parties and their heirs,
personal representatives, and permitted successors and assigns. This Agreement is made
solely to benefit the parties to this Agreement and their respective permitted successors
and assigns, and no other person or entity shall have or acquire any right by virtue of this
Agreement.

10.5. Reasonable Assurances.

The parties to this Agreement shall promptly execute and deliver any and all
additional documents, instruments, notices, and other assurances, and shall do any and
all other acts and things, reasonably necessary in connection with the performance of
their respective obligations under this Agreement and to carry out the intent of the
parties.

10.6. No Agency or Partnership.

No provision of this Agreement shall be construed to constitute Seller as an agent
or partner of Buyer, or Buyer as an agent or partner of Seller.

10.7. Titles and Headings.

Any titles and headings in this Agreement are inserted as a matter of convenience
and for ease of reference only and shall be disregarded for all other purposes, including
the construction or enforcement of this Agreement or any of its provisions.

10.8. Amendments.

This Agreement may be altered, amended, or repealed only by a writing signed by
the parties.

10.9. Time of the Essence.

Time is of the essence of every provision of this Agreement that specifies a time for
performance.

10.10. Assignment by Buyer.

Buyer may assign no right or interest arising under this Agreement or in the Assets
without the prior written consent of Seller, which consent shall not be unreasonably
withheld.
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10.11. Attorney’s Fees.

If any dispute arises between the parties regarding any aspect of this Agreement,
the prevailing party in such dispute may recover from the non-prevailing party, the
prevailing party's reasonable costs in connection therewith including, without limitation,
reasonable attorneys' fees, through final disposition, including final appeal.

10.12. Notices.

All notices, requests, demands, and other communications under this Agreement
must be in writing, and will be considered to have been duly given on the date of service
if served personally on the party to whom notice is to be given, or on the second day after
mailing if mailed to the party to whom notice is to be given, by first class mail, registered
or certified, postage prepaid, and properly addressed to:

To Seller:  Edward H. Lujano, Ph.D.
Bloss Memorial Healthcare District
3605 Hospital Avenue
Atwater, California 95301

To Buyer:  David Thompson
Dental Surgery Centers of America
P.O. Box 228
Prather, California 93651

“Buyer” “Seller”
4 m—m’\
L/) ] By: -—*ﬂi«&// 47 f’ (Mm_ I
David Thompson Carol Freeman
President/CEO President/CEO
Dental Surgery Centers of America US Dental Surgery Centers, Inc.

Dated: 5 - 3/2 >l g Dated: .5 - I/ f/
S N
Byi,s A

Edward H. Lujano, "
Chief Executive Offlce\\
Bloss Memorial Healthecare District

Dated: S 21\
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EXHIBIT “A”

LIST OF ASSETS

Intangible Assets
Includes all patient files, office files, goodwill, covenant not to compete, and any all

licenses transferred. The amount of the Purchase Price allocated to the intangible assets shall be
$50,000.00.

Tangible Assets

Includes all assets included on Exhibit 1 hereto. The amount of the Purchase Price
allocated to the tangible assets shall be $250,000.00.

Excluded Assets

Does not include accounts receivable through May 31, 2018, and retroactive payments due
from the State of California for services performed from July 1, 2017, to May 31, 2018.

Does not include two copy machines leased by Castle Family Health Centers, Inc.

CDSC Rev. 4-30-18
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EXHIBIT “B”

PROMISSORY NOTE

$200,000.00 Stockton, California
May 31, 2018

In the installments described below, for value received, the undersigned (“Borrower”) promises
to pay to Bloss/US Dental, a California general partnership (“Seller”), or its order, at Bloss
Memorial Healthcare District, 3605 Hospital Avenue, Atwater, California 95301, or any other
place designated in a writing submitted by Seller to Borrower, the principal sum of Two Hundred
Thousand Dollars ($200,000.00), with interest from May 31, 2018, on unpaid principal at the
rate of Six Percent (6.0%) per annum. Principal and interest shall be payable in lawful money of
the United States of America, and in Thirty-Six (36) monthly installments in the amount of
$1,000.00, representing interest only, the last such payment to come with a balloon payment of
$200,000.00, representing principal. The first payment under the note shall be due June 30,
2018, and the remaining installments on the last day of the month. The full amount of principal
and accrued interest shall be paid in full by May 31, 2021.

Whether or not suit is filed, Borrower agrees to pay all reasonable attorneys’ fees, costs of
collection, costs, and expenses incurred by Seller in connection with the enforcement or collection
of this Note. Borrower further agrees to pay all costs of suit and the sum adjudged as attorneys’
fees in any action to enforce payment of this Note or any part of it.

Borrower

Dated: May 31, 2018 Dental Surgery Centers of America,
a California corporation

ﬁﬁ =

David Thompson
President/CEO

CDSC Rev. 4-30-18



EXHIBIT “C”

PERSONAL GUARANTY

This Guaranty is given by David Thompson (“Guarantor”) to Bloss/US Dental, a California general
partnership (“Obligee”) to induce Obligee to sell property to and/or extend credit to Dental
Surgery Centers of America, a California corporation (“Obligor”), and is dated May 31, 2018.

Obligation Guaranteed. For valuable consideration, the undersigned Guarantor
unconditionally guarantees to Obligee the following obligations of Obligor: the payment of any
and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums due,
when due (at maturity or upon acceleration) and performance of all obligations of Obligor under
the Agreement Of Sale and Promissory Note entered into by Obligor as Buyer/Borrower and
Obligee as Seller.

Death, Insolvency, or Bankruptcy. Guarantor unconditionally guarantees the payment of
any and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums
due under the Agreement Of Sale and Promissory Note hereinbefore described, whether or not
due or payable by Obligor, on (a) the dissolution, insolvency, or business failure of, or any
assignment for the benefit of creditors by, or commencement of any bankruptcy, reorganization,
arrangement, moratorium, or other debtor relief proceedings by or against, Obligor, or (b) the
appointment of a receiver for, or the attachment, restraint of, or making or levying of any court
order or legal process affecting the property of Obligor, unconditionally promise to pay this
indebtedness to Obligee or order, on demand, in lawful money of the United States.

Extent of Liability. The liability of Guarantor shall not exceed the sum of $236,000.00 for
principal, plus all interest on the indebtedness or any part thereof.

Capacity and Authority. If Obligor is a corporation, partnership or other entity, Obligee need
not inquire into or verify the powers of Obligor or the authority of those acting or purporting to
act on behalf of Obligor, and this Guaranty shall be enforceable with respect to any indebtedness
Obligee grants or extends to Obligor in reliance on the purported exercise of those powers or
authority.

Effect on Heirs and Assigns. This guaranty and the liability and obligations of Guarantor
under this agreement are binding on Guarantor and his heirs, executors, and assigns, and inure
to the benefit of and are enforceable by Obligor and its successors, transferees, and assigns.

Notices. Any notice given by any party under this Guaranty shall be personally delivered or sent
by United States mail, postage prepaid, and addressed to Obligee or Guarantor at their respective
addresses for notices indicated in the Agreement for Purchase and Sale of Assets between said
parties, Guarantor and Obligee may change the place to which notices are to be sent to them by
giving written notice of that change to the other.

Governing Law and Modification, This Guaranty shall be deemed to be made under, and
shall be governed by, the laws of the State of California in all respects, including matters of
construction, validity, performance, and enforcement, and its terms and provisions may not be
waived, altered, modified, or amended except in writing duly signed by an authorized officer of
Obligee and by Guarantor.

CDSC Rev. 4-30-18



Invalidity. If any provision of this Guaranty contravenes or is held invalid under the laws of
any jurisdiction, this Guaranty shall be construed as though it did not contain that provision,
and the rights and liabilities of the parties to this agreement shall be construed and enforced
accordingly.

“GUARANTOR”

T <1 o

David Thompson

CDSC Rev. ¢4-30-18
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ESHIBTT S
PERSONAL GUARANTY

"This Guaranty is given by Christopher Chin, D.D.8, (“Guarantor” to Blogs/ U8 Dental, a California
general partneiship ("Obligee”™) to fnduce Obligee to sell property to and/or extend credit to
Dental Surgery Centers of Amaerica, a Callfornia corporation (“Obligor”), and is dated May 41,
2018,

Obligation Cuaranteed. For valuable consideration, the undersigned Guarantor
unconditionally guavantees to Obligee the following obligations of Obligor: the payment of any
and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums due,
when due (at maturity or upon acceleration) and performance of all obligations of Obligor under

the Agreement Of Sale and Promissory Wote entered into by Obligor as Buyer/Borrower and
Obligee as Seller,

Death, Dnsolvency, or Baskraptey. Guarantor unconditionally guarantees the payment of
any and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums
due under the Agreement Of Sale and Promissory Note hereinbefore described, whether or not
due or payable by Obligor, on (a) the dissolution, insolvency, or business faflure of, or any
assignment for the benefit of creditors by, or commencement of any bankruptey, reorganization,
arangement, moratorion, or other debtor velief proceedings by or against, Obligor, or (b) the
appointient of a recelver for, or the attachiment, restraint of, o making or levying of any court
order or legal process affecting the property of Obligor, unconditionally promise to pay this
indebtedness 1o Obligee or order, on demand, in lawful money of the Unjted States,

Extent of Linbility, The liability of Guarantor shall not exceed the sum of $236,000.00 for
principal, plus all interest on the indebtedness or any part thereof.,

Capacity and Authority. I Obligor is a corporation, partuership or other entity, Obligee need
not inquire into or verify the powers of Obligor or the authority of those aeting or purporting to
act on behalf of Obligor, and this Guaranty shall be enforceable with respect to any indebtedness
Obligee grants or extends to Obligor in reliance on the purported exercise of those powers or
authority.

Effect on Helrs and Assigng, This guaranty and the Hability and obligations of Guarantor
under this agreement ave binding on Cuarantor and his helrs, executors, and assigns, and inure
10 the benefit of and are enforceable by Obligor and its successors, transferees, and agsigns.

Notlers. Any notice given by any party underthis Guaranty shall be personally delivered or sent
by United States mail, postage prepaid, and addressed to Qbligee or Guarantor at thelr respective
addresses for notices indicated in the Agreement for Purchase and Sale of Assets between said
parties, Guarantor and Obligee may change the place to which notices are to be sent to them by
giving written notice of that change to the other.

Governming Law and Moditication, This Guaranty shall be deemed to be made under, and
shall be governed by, the laws of the State of California in all respects, including matters of
construction, validity, performance, and enforcement, and its terms and provisions may not be
waived, altered, modified, or amended except in writing duly signed by an authorized officer of
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Obligee and by Guarantor,

16, Invalicdity, If any proviston of this Guaranty contravenes or 1s held invalid under the laws of
any jurisdiction, this Guaranty shall be construed as though i did not contain that provision,
and the rights and Habilities of the parties to this agreement shall be congtrued and enforced

accordingly.

“GUARANTOR”

Atotery public or ofhor offlger o '
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20,
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EXHIBIT “C”

PERSONAL GUARANTY

This Guaranty is given by Walter Sorensen (“Guarantor”) to Bloss/US Dental, a California general
partnership (“Obligee”) to induce Obligee to sell property to and/or extend credit to Dental
Surgery Centers of America, a California corporation (“Obligor”), and is dated May 31, 2018.

Obligation Guaranteed. For valuable consideration, the undersigned Guarantor
unconditionally guarantees to Obligee the following obligations of Obligor: the payment of any
and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums due,
when due (at maturity or upon acceleration) and performance of all obligations of Obligor under
the Agreement Of Sale and Promissory Note entered into by Obligor as Buyer/Borrower and
Obligee as Seller.

Death, Insolvency, or Bankruptcy, Guarantor unconditionally guarantees the payment of
any and all indebtedness of Obligor to Obligee, including but not limited to payment of all sums
due under the Agreement Of Sale and Promissory Note hereinbefore described, whether or not
due or payable by Obligor, on (a) the dissolution, insolvency, or business failure of, or any
assignment for the benefit of creditors by, or commencement of any bankruptcy, reorganization,
arrangement, moratorium, or other debtor relief proceedings by or against, Obligor, or (b) the
appointment of a receiver for, or the attachment, restraint of, or making or levying of any court
order or legal process affecting the property of Obligor, unconditionally promise to pay this
indebtedness to Obligee or order, on demand, in lawful money of the United States.

Extent of Liability. The liability of Guarantor shall not exceed the sum of $236,000.00 for
principal, plus all interest on the indebtedness or any part thereof.

Capacity and Authority. If Obligor is a corporation, partnership or other entity, Obligee need
not inquire into or verify the powers of Obligor or the authority of those acting or purporting to
act on behalf of Obligor, and this Guaranty shall be enforceable with respect to any indebtedness
Obligee grants or extends to Obligor in reliance on the purported exercise of those powers or
authority.

Effect on Heirs and Assigns. This guaranty and the liability and obligations of Guarantor
under this agreement are binding on Guarantor and his heirs, executors, and assigns, and inure
to the benefit of and are enforceable by Obligor and its successors, transferees, and assigns.

Notices. Any notice given by any party under this Guaranty shall be personally delivered or sent
by United States mail, postage prepaid, and addressed to Obligee or Guarantor at their respective
addresses for notices indicated in the Agreement for Purchase and Sale of Assets between said
parties. Guarantor and Obligee may change the place to which notices are to be sent to them by
giving written notice of that change to the other.

Governing Law and Modification. This Guaranty shall be deemed to be made under, and
shall be governed by, the laws of the State of California in all respects, including matters of
construction, validity, performance, and enforcement, and its terms and provisions may not be
waived, altered, modified, or amended except in writing duly signed by an authorized officer of
Obligee and by Guarantor.
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Invalidity. If any provision of this Guaranty contravenes or is held invalid under the laws of
any jurisdiction, this Guaranty shall be construed as though it did not contain that provision,
and the rights and liabilities of the parties to this agreement shall be construed and enforced
accordingly.

“GUARANTOR”

~ MANAGAN G MEMBER..
OLINSEN L4-C

SEE MTHAHED
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMERT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certiflcate is attached, and not the truthfulness, accuracy, or validity of that document.

State of Californ )

County of los PCrLes )

on MAY 20, ZUG  pefore me, Maats) SN-'P‘Z*’Z) NdaTARY PUBLIC
Date Here Insert Name and Title of the Officer

personally appeared (/U/'H/T’f,fl So:ze‘zzﬂf EMN

Namefs} of Signerfer

who proved to me on the basis of satisfactory evidence to be the person{sy whose namefs) is/are
subscribed to the within instrument and acknowledged to me that he/ske/they executed the same in
his/he#/their authorized capacity(ies), and that by his/et/their signature(sjon the instrument the personfsy;
or the entity upon behalf of which the personfsyacted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
kamm&m.,; of the State of California that the foregoing paragraph

: MARCO SALAZAR ‘ Is tfrue and correct.
= ‘g Motary Public - California = .
2 o s Los Angeles County £ WITNESS my hand andgfficiglsgal,

GHF/  commissions2igngs §
“‘“*””‘ My Comm, Expires Mar 18, 2021
S D AR Oy P ot /—"’““"‘
Signature .
N 5
Signature of Notary Public
Place Notary Seal Above
OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document ,
Title or Type of Document: , PEESo~pL GUA-FAW

Document Date: oS , 20 I & Number of Pages: __ L&
Signer(s) Other Than Named Above: N/ b

Capacity(ies) Claimed by Signer(s)

Signer's Name: Sigher's Name:

3 Corporate Officer — Title(s): (J Corporate Officer — Title(s):

O Partner — [ Limited [J General O Partner — [J Limited [ General

O Individual (J Attorney in Fact L1 individual O Attorney in Fact

J Trustee 0J Guardian or Conservator ] Trustee 0 Guardian or Conservator

(1 Other: 0J Other:

Signer Is Representing: Signer Is Representing:
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COMMERCIAL SUBLEASE AGREEMEMENT

Bloss Memorial Healthcare District, a public entity, herein called “Lessor”, and Dental Surgery Centers
of America, a California Corporation, herein called “Lessee”, agree as follows:

PROPERTY: LANDLORD RENTS TO Tenant and Tenant rents from Landlord, the real property

and improvements, described as premises at 145 S. Newmark Avenue, Parlier, California, 7,878 square
feet (“Premises™).

TERM: The term beging on February 1, 2019 (“Commencement Date’” and shall terminate on July 31,
2023 at 12:00 pm. Sce attached Addendum Exhibit A,

BASEK RENT: Tenant agrees to pay Basce Rent at the rate of, see attached Exhibit A,

RENT: Definition ("Rent”) shall mean all monetary obligations of Tenant to Landlord under terms of
this agreement, except security deposit, Rent shall be paid to Bloss Memotial Healthcare District at 3608
Hospital Road, Suite F, Atwaler, CA 95301, or at any other location specified by Landlord in writing to
Fenant. Base Rent shall be paid as specified in paragraph 3, All other Rent shall be paid within 30 days
after Tenant is billed by Landlord.

EARLY POSSESSION: Tenant is entitled to possession of the Premises on February 1, 2019,
PAYMENTS: See attached ixhibit A,

PARKING: Tenantis entitled (o per Master Lease unreserved and reserved vehicle parking. “The

right to parking is included in the Base Rent charged pursuant to paragraph 3. Parking space(s) are to be
used for parking operable motor vehicles, except for trailer, boars, campers, buses or trucks (other than
pick-up frucks). Tenant shall park in assigned space(s) only. Parking space(s) are to be kept clean.
Vehicles leaking oil, gas or other motor vehicle fluids shall not be parked in parking spaces or on the
Premises. Mechanical work or storage of inoperable vehicles is not allowed in parking space(s) or
elsewhere on the Premises. Mechanical work or storage of inoperable vehicles is not allowed in parking
space(s) or elsewhere on the Premises. No overnight parking is permitted.

ADDITIONAL STORAGE:

Tenant shall store only personal property that Tenant owns, and shall not store property that is claimed
by another, or in which another has any right. Tenant shall not store any improperly packaged food or
perishable goods, flammable materials, explosives, or other dangerous or hazardous material, Tenant
shall pay for, and be responsible for, the clean-up of any contamination caused by Venant’s use of the
storage area.

LATE CHARGE; INTEREST; NSE CHEKS: Tenant acknowledges that cither late payments of

of Rent or, issuance of a NSI check may cause Landlord (o incur costs and expenses, the exact amount
or which are extremely difficult and impractical to determine. These costs may include, but arc not
limited to, processing, enforcement and accounting expenses, and late charges imposed on Landlord. [f
any installment of Rent due from Tenant is not received by Landiord within 8 calendar days after due
date, or if a check is returned NSF, Tenant shall pay to Landlord, respectively $50.00 as late charge, plus
10% interest per annum on the delinquent amount and $25.00 as a NSF fee, any of which shall be
deemed additional Rent. Landlord and Tenant agree that these charges represent a fair and reasonable
estimate of the costs Landlord may incur by reason of Tenant’s late or NSF payment. Any late charge,
delinquent interest, or NSI' fee due shall be paid with the current installment of Rent. Landlord’s
acceptance of any late charge or NSI fee shall not constitute a waiver as to any default of Tenant,
Landiord’s right to coliect a Late Charge or NSF [ee shall not be deemed an extension of the date Rent is
due under paragraph 4, or prevent Landlord from exercising any other rights and remedies under this
agreement, and as provided by law.

wa
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13.

15.

16,

17,

19.

20,

CONDITION OF PREMISES: Tenant has examined the Premises and acknowledges that Premise

is clean and in operative condition, with the following exceptions: Generator and Medvac to be installed
by Lessor prior to Lessee’s opening — see attached Exhibit A.

ZONING AND LAND USE: Tenant accepts the Premises subject to all local, state and federal laws,
regulations and ordinances (“Laws™). Landlord makes no representation or warranty that Premises are
now or in the future will be suitable for Tenant’s use. Tenant has made its own investigation regarding
all applicable Laws.

TENANT OPERATING EXPENSES: Tenant agrees to pay for all wtilities and services directl ¥
billed to Tenant. See attached FExhibit A,

PROPERTY OPERATING EXPENSES: Tenant agrees to pay its propottionate share of

Landlord’s estimated monthly property operating expenses, including but not limited to common area
maintenance, consolidated utility and service bills, insurance, and real property taxes, based on the
ration of the square footage of the Premises (o the total footage of the rentable space in the entire
property. See attached Exhibit A.

USI; The Premises are for the sole use as dental surgery center. No other use s permitted without
Landlord’s prior written consent. If any use by Tenant causes an increase in the premium on Landlord’s
existing property insurance, Tenant shall pay for the increased cost. Tenant will comply with all Laws
affecting its use of the Premises,

RULES/REGULATIONS: Tenant agrees to comply with all rules and regulations of Landlord (and, il

applicable, Owner’s Association ( that are al any time posted on the Premises or delivered to Tenant.,
Tenant shall not, and shall ensure that guests and licensees of Tenant do not, disturb, annoy, endanger,
or interfere with other tenants of the building or neighbors, or use the Premises for any unlawful
purpose, including, but not limited to, using, manufacturing, selling, storing, or transporting illicit drugs
ot other contraband, or violate any law or ordinance, or committing a waste or huisance on or about the
Premise.

MAINTENANCE: Tenant shall professionally maintain the Promises including heating, ar

air conditioning, electrical, plumbing, gardening and water systems if any, and keep glass, windows, and
doors in operable and safe condition. If Tenant fails to maintain the Premises, Landl
or perform such maintenance, and charge Tenant for Landlord’s cost.,
ALTERATIONS: Tenant shall not make any alterations in or about the Premises, including installation
Premises, including installation of trade fixtures and signs, without Landlord’s prior written consent,
which shall not be unreasonably withheld. Any alterations to the Premises shall be done according to
Law and with required permits. Tenant shull give Landlord advance notice of the commencement date of
any planned alteration, so that Landlord, at its option, may post a Notice of Non-Responsibility to
prevent potential liens against Landlord’s interest in the Premises, Landlord may also require Tenant to
provide Landlord with lien releases from any contractor performing work on the Premises.
GOVERNMENT IMPOSED ALTERATIONS: Any alterations required by |
Tenant’s use shall be Tenant's responsibility, Landlord shall be res
requited by Law,

ENTRY: Tenant shall make Premises available to Landlord or Landlord’s agent {or the purpose of
entering to make inspections, necessary or agreed repairs, alterations, or improvements, ot to supply
necessary or agreed services, or to show Premises to prospective or actual purchasers, tenants,
mottgagees, lenders, appraisers, or contraclors. Landlord and Tenant agree that a 24 hour’s notice (oral
or written) shall be reasonable and sufficient notice. In an emergeney, Landlord or Landlord’s
representalive may enter Premises at any time without prior notice,

SIGNS: Tenant authorizes Landlord (o place a FOR SALE sign on the Premises
within the 90 day period preceding the termination of the agreement. See attached F

xhibit A,
Landlord's l:)itia@(__*)
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SUBLETTING/ASSIGNMENT: Tenant shall not sublet or encumber
all or any part of Premises, or assign or transfer this agreement or any interest in it, withoul the prior
written consent of Landlord, which shall not be unreasonably withheld. Unless such consent is obtained,
any subletting, assignment, tansfer, or encumbrance of the Premises, agreement, or fenancy, by
voluntary act of Tenant, operation of law, or otherwise, shall be null and void, and, at the option of
Landlord, lerminate this agreement. Any proposed sublessee, assigned, or transferee shall submit to
Landlord an appln,au(m and credit information for Landlord’s approval, and if approved, sign a separate
written agreement with Landlord and Tenant. Landlord’s consent to any one sublease, assignment, or
transfer, shall not be construed as consent to any subsequent sublease, assignment, or transfer, and does
not release Tenant of Tenant’s obligation under this agreement,
TENANT'S OBLIGATIONS UPON VACATING PREMISES: Upon
lermination of agteement, Tenant shall: (i) give Landlord all copies of all keys or opening devices to
Premises, including any common area; (if) vacate Premises and surrender it Lo Landlord empty of all
persons and personal property (iif) vacate all parking and storage spaces; (iv) deliver Premises 1o
Landlord in the same condition as referenced in paragraph lQ; (v) clean Premises; (vi) give written
notice to Landlovd of Tenant’s forwarding address; and (vii) all improvements installed by Tenant, with
or without Landlord’s consent, become the property of Landlord upon termination. Landlord may

nevertheless require Tenant to remove any such improvement that did not exist at the time possession
was made available to Tenant.

BREACH OF CONTRAC/EARLY TERMINATION: In event Tenant
prior to expiration of this agreement, breaches any obligation in this agreement, abandons the premises,
or gives notice of tenant’s intent to terminate this lenancy prior (o is expiration, in addition to any
obligations established by paragraph 22. Tenant shall also be responsible for lost renl, rental
commissions, advertising expenses, and painting costs necessary to ready Premises for re-rental,
Landlord may also recover from Tenant: (i) the worth, at the time of award, of the unpaid Rent that had
been earned at the time of termination; (ii) the worth, at the time of award, of the amount by which the
unpaid Rent that would have been earned after expiration until the time of award exceeds the amount of
such rental loss the Tenant proves could have been reasonably avoided; and (iif) the worth, at the time of
award, of the amount by which the unpaid Rent for the balance of the term after the time of award
exceeds the amount of such rental loss that Tenant proves could be reasonably avoided. Landlord may
elect to continue the tenancy in effect for so long as Landlord does not terminate Tenant’s right o
possession, by either written notice of termination of possession or by reletting the Premises to another
who fakes possession, and Landlord may enforce all Landlord’s rights and remedies under this
agreement, including the right to recover the Rent as it becomes due.
DAMAGYE TO PREMISES: If, by no fault of Tenant, Premises are totally or partially damaged or
Destroyed by fire, earthquake, accident or other casually, Landlord shall have the ti fght to restore the
Premises by repair or rebuilding. It Landlord elects 1o repair or rebuild, and is able to complete such
restoration within 90 days from the date of damapc, subju,t to the terms of this paragraph, this
agreement shall remain in full force and effect. [f Landlord is unab e to restore the Premises within this
time, or if Landlord elects not to restore, then either Landlord or Tenant may terminate this agreement
by giving the other written notice. Rent shall be abaled as of the date of damage. The abated amount
shall be the current monthly Base Rent prorated on a 30-day basis. If this agreement is not terminaied,
and the damage is not 1epaucd then Rent shall be mdu@ed based on the extent to which the damage
interferes with Tenant’s reasonable use of the Premises. If total or partial destruction or damage occurs
as a vesult of an act of Tenant or tenant’s guests, (_t) ony Landlord shall have the right, at dedbu\ $
sole discretion, within 30 days after such total or partial destruction or damage to treal the leas
terminated by Tenant, and (ii) Landlord shall have the right to recover damages from Tenant,
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HAZARDOUS MATERIALS: Tenant shall not use, store, generate, release or dispose of any

any hazardous material on the Premises or the property of which the Promises are part, However, Tenant
is permilted to make use of such materials that are required to be used in the normal course of Tenant’s
business provided that tenant complies with all applicable Laws related to the hazardous
Tenant is responsible for the cost of removal and remediation, or any clean-up of
caused by Tenant,

CONDEMNATION: If all of part of the Premises is condemned for public use, either party may
terminate this agreement as of the date possession is given to the condemner, All condemnation
proceeds, exclusive of those allocated by the condemner to Tenant’s relocation costs and tracle fixtures,
belong to Landlord,

INSURANCE: Tenan(’s personal property, fixtures, equipment, inventory and vehicles are not insured
by Landlord against loss or damage due to fire, theft, vandalism, rain, water, criminal or negligent acts
of others, or any other cause. Tenant is to carvy Tenant’s own property insurance to protect Tenant from
nay such loss, In addition, Tenant shall carry (i) liability insurance in an amount of not less than
51,000,000, Tenant, upon Landlord's request, shall provide Landiord with a certificate of insurance
establishing Tenant’s compliance, Tenant is advised 1o carry business interruption insurance in an
amount at least sulficient to cover Tenant’s complete rental obligation to Landiord. Landlord is advised
to obtain a policy of rental loss insurance. Both Landlord and Tenant release each other, and waive their
respective rights to subrogation against each other, for loss or damage covered by insurance,
SUBORDINATION: This agreement shall be subordinate to all existing lens and, at Landlord’s option
the lien of any first deed ol trust or first mortgage subsequently placed upon the real property of which
the Premises are a parl, and to any advances made on the seeurity ol the Premises, and to all renewals,
modifications, consolidations, replacements, and extensions. However, as to the lien of any deed of trust
or mortgage entered into after execution of this agreement. Tenant’s right to quict possession of the
Premises shall not be disturbed if Tenant is not in defauli and so long as Tenant pays the Rent and

materials,
" any contamination

observes and performs all of the provisions of this agreement, unless this agreement is otherwise
terminated pursuant to its terms. [l any mortgage, trustee, or ground lessor elects to have this agreement

placed in a security positon prior to the lien of a mortgage, deed of trust, or ground lease, and gives
written notice o l'enant, this agreement shall be deemed priot to that mortg
deed, ot the date of recording in accordance with Master Lease.

TENANT REPRESENTATIONS: CREDIT: Tenant warrants that all state statements in Tenant’s
financial documents and rental application are aceurate, Tenant authorizes Landlord and Broker(s) to
obtain tenant’s credit report af the time of application and periodically during tenancy in connection with
approval, modification, or enforcement of this agreement. Landlord may cancel this agreement (i) before
occupancy begins, upon disapproval of the credit report(s); or (ii) at any time, upon discovering that
information in Tenant’s application is false. A negative credit report retlecting on Tenant’s record may
be submitted to a credit reporting agency, if Tenant fails to pay Rent or comply with any other
obiigation under this agreement.

CONSTRUCTION-RELATED ACCESSIBIITY STANDARDS; Landlord states that Premises has
been inspecled by a Cerlified Access Specialist, If so, Landlord states that the Premises has been
determined to meel all applicable construction-related accessibility standards pursuant to Civil Code
Section 53,53,

DISPUTE RESOLUTION:

A MEDIATION: Tenant and Landlord agree to mediate any dispute or claim arising between
them out of this agreement, or any resulting transaction, before resorting o arbitration or court
action, subject (o paragraph 31B(2) below, Paragraphs 338 (2) and (3) apply whether or not the
arbitcation provision is initiated. Mediation fees, if an, shall be divided equally among the parties
involved. If for any dispute or claim to which this paragraph applies, any party commences an

age, deed of trust, or ground

-
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action without first attempling to resolve the matter through mediation, or refuses (o mediate
after a request has been made, then that party shall not be entitled to recover atlorney fees, even
if they would otherwise be available to that parly in any such action. THIS MEDIATION
PROVISON APPLIES WHETHER OR NOT THE ARBITRATION PROVISION IS
INITIALLD,
. ARBITRATION OF DISPUTES: (1) Tenant and Landlord agree that any dispute or elaim
in Law or equity arising between them out of this agreement or any resulting transaction,
which is not settled through mediation, shall be decided by neutral, binding arbitration,
including and subject to paragraphs 35B(2) and (3) below. The arbitrator shall be a retired
judge or justice, or an attorney with at least 5 years of real estate transactional law
experience, unless the parties mutually agree to a different arbitrator, who shall render an
award in accordance with substantive California Law, In all other respects, the arbitration
shall be conducted in accordance with Part TTL, Title 9 of the California Code of Civil
Procedure. Judgment upon the award of the arbitrator(s) may be entered in any court
having jurisdiction, The partics shall have the right to discovery in accordance with Code
of Civil Procedure §12833,05,
(DLEXCLUSIONS FROMMEDIATION AND ARBITRATION: The following malters are
excluded rom Mediation and Arbitration hereunder; (i) a judicial or non-judicial foreclosure or
other action or proceeding o enforce a deed of trust, mottgage , or installment land sale contract
as delined in Civil Code §2985; (ii) an unlawful detainer action: (ifi) the filing or enforcement of
a mechanic’s lien; (iv) any matter that is within the Jurisdiction of a probate, small claims, or
bankruptey court; and (v) an action for bodily injury or wrongful death, or for latent or patent
defects to which Code of Civil §337.1 or §337.15 applics. The filing of a court action to enable
the recording of a notice of pending action, for order of attachment, receivership, injunction, or
other provisional remedies, shall not constitute a violation of the mediation and arbitration
provisions.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARYE AGRERING
TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN HE
‘ARBITRATION  OF  DISPUTES’  PROVISION DECIDED  BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP
ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A

COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE
GIVING UP YOUR JUDICIAL RIGHTS TO DISCOYER AND APPEAL, UNLESS
THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE ‘ARBITRATION OF
DISPUTES’ PROVISION, I FYOU REFUSE TO SUBMIT TO ARBITRATION AF'TER
AGREEING TO THIS PROVYISION, YOU MAY BE COMPELLED TO ARBITRATE
UNDER THE AUTHORITY OF THE CALIFORIA CODE OF C1VIL PROCEDURE.
YOUR AGREEMENT TO THIS ARBITRATION PROVISTON IS YVOLUNTARY.”

“WE HAYE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
ARBITRATION OF DISPUTES’ PROVISION TO NEUTRAL ARBITRATION S

| Landlord’s [niHATS =l / Tenant’s Inttials—pg / “cg;‘(r'”‘

Landlord's Imt% ) Tenaut’s Initiais <75 \'?’2‘("")



32, JOINT AND INDIVIDUAL OBLIGATIONS: If there is more than one Tenant, each one shall
individually and completely responsible for the performance of all obligations of Tenant under this
Agreement, jointly with every other tenant, and individually, whether or not in possession,

33, NOTICE; Notices may be served by mail, facsimile, or courier at hate following address or location, or
at any other location, or at any other location subsequently designated:

Landlord: Bloss Memorial Healthcare District Tenant: Dental Surgery Centers of America

3605 Hogpital Road, Suite F 1523 B, March Lane, Suite A

Atwater, CA 95301-5173 Stockton, CA 95210
Notice is deemed effective upon the carliest of the following: (i) personal receipt by either party or their
agent; (i) written acknowledgement of notice; or (iif) § days after mailing notice to such location by
first clags mail, postage pre-paid.

34 WAIVER: The waiver of any breach shall not be construed as a continuing waiver of the same breach
or a waiver of any subsequent breach,

35, INDEMNIFICATION: Tenant shall indemnify, defend and hold Landlord harmless from al! claims,
disputes, litigation, judgments and attorney fees arising out of Tenant’s use of the Premises,

36, OTHER TERMS AND CONDITIONS: See attachments A and B.

The following ATTACHED supplements/exhibits are incorporated in this agreement, A and B.

37, ATTORNEY FEES: Inany action or proceeding arising out of this agreement, the prevailing party
between Landlord and Tenant shall be entitled to reasonable attorney fees and costs from the non-
prevailing Landlord or Tenan(, except as provided in paragraph 32A.

38 ENTIRE CONTRACT: Time is of the essence. All prior agreements between Landlord and Tenant are
incorporated in this agreement, which constitutes the entire contract. It is intended as a final expression
of the parties” agreement, and may not be contradicted by evidence of any prior agreement or
contemporaneous oral agreement. The parties further intend that this agreement constitutes the complete
and exclusive statement of its terms, and that no extrinsic evident whatsoever may be introduced in any
judicial or other proceeding, if any, involving this agreement, Any provision of this agrecement that is
held to be invalid shall not affect the validity or enforceability of any other provision in this agreement,
This agreement shall be binding upon, and inure to the benefit of, the heirs, assignees and successors to
the parties,

Tenant: Dental Surgery Centers of America (DSCA)

by LA Date__O1/16/2019

David Thompson, for Dental Surgery Centers of America

Address City State

A

GUARANTLEE: In consideration of the execution of this Agreement by and between Land
for valuable consideration, receipt of which is hereby acknowled
() guarantee unconditionally to Landlord and Landlord’s agents, successors and assigns, the prompt payment of
Rent or other smns‘that become due pursuant to this Agreement, including any and all court costs and attorney
fees included in enforcing the Agreement; (if) consent to any changes, modifications or alterations of any term
in this Agreement agreed to by Landlord and Tenant: and (iif) waive any right to require Landlord and/os
I,dt‘ldloid 8 agents to proceed against Tenant for any default occurring under this Agreement before seekine to
enforce this Guarantee, -

lord and Tenant and
ge, the undersigned (“Guarantor”) does hereby

Lardiord's [niti@‘j’f__)

Tenant’s tniti (Tﬁp_q/j! ST )
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Guarantor; David Ilom[%%
Guarantor

Date 01/16/2019

Address 30029 Gooseberry Ln City Prather State _CA Zip_ 93651
[elephone Fax _ E-mail

Guarantor: Christopher Chiu, DDS

Guarantor Date
Address City State Zip
Telephone Fax E-mall

Guarantor: WaltesSorensen

Guarantor_ 2 Date _1/15 /2 /G
Address 73158 cf;m.u‘éy Cleb Dy City [ow\ feachy  Swle (q Zip_ G307
Telephone Fax E-mail

Landlord agrees to rent the Premises on the above terms and conditions,

Landlord: Bloss Memotial Healthcare District (BMHD)

By: f m\: Date | .31-19

Edward H Lu ano, CEO [O\D

Address City State Zip




EXHIBIT A TO COMMERCIAL SUBLEASE AGREEMENT

Bloss Memorial Healthcare District, a public entity, herein (hereafter Sublessor or Landlord) and
Dental Surgery Centers of America, Inc. (hereafter Sublessee or Tenant) hereby agree as follows:

1.

That the parties acknowledge and agree that this Sublease is for premises located in Parlier,
California currently leased by Bloss Memorial Healthcare District pursuant to a lease
executed by Bloss with the owner and Lessor of said property, M-D Ventures, 1805 8™
Street, Reedley, California on or about August 1, 2006 and terminating July 31, 2023,
Exhibit B to this sublease (Master Lease). Each of the parties hereto acknowledge they have
read and understand the terms and conditions of said Master Lease and that this sublease is
subject to the terms and conditions of the Master Lease.

Term: The parties understand and agree that the term of this sublease shall terminate on July
31, 2023, and Tenant shall have no right to hold over and must negotiate a new lease with M-
D Ventures, or is successor in interest, should Tenant wish to continue occupying the leased
premises.

. Rent: This sublease shall commence on February 1, 2019 and Tenant shall have the right of

occupancy as of that date. However, the parties further agree that no rent shall be due from
Tenant to Landlord for a period of four months, until June 1, 2019 at which time rent shall be
payable as follows:

June and July 2019 Nine thousand, five hundred fifty one dollars ($9,551.00)
per month.

August 2019 through July 31, 2020 Nine thousand five hundred ninety nine dollars
(9,599.00) per month.

August 2020 through July 31, 2021 Nine thousand six hundred forty seven dollars (9,647.00)
per month.

August 2021 through July 31, 2022 Nine thousand six hundred ninety five dollars (9,695.00)
per month.

August 2022 through July 31, 2023 Nine thousand seven hundred forty four dollars
($9,744.00) per month.

In addition to rent, commencing June'l, 2019, Tenant shall, in addition to rent, pay for all
utilities, real property and personal property taxes, building maintenance, alarm, phone, bio
hazard disposal, technology, lawn or yard maintenance. Tenant acknowledges that it has been

1



lurnished with historical data regarding said costs and expenses, and Landlord shall promptly

forward any bills or fnvoices for said services in connection with its lease with M-D
Ventures, and tenant agrees to puy said costs ditectly to M-I Ventures or other suppliers,

LY

Tenant has inspected the premises and agrees that the premises are suitable for oceupancy as
a dental surgery center, except Landlord shall install a generator at the premises prior to
commencement of Tenant’s starting actual operations as a dental surgery center. Said
generalor shall remain the property of Landlord and at the termination of this sublease, tenant
shall purchase said generator from Landlord il tenant wishes to continue occupancy of the
premises, or landlord shall have the right to remove the generator from the premises or
otherwise dispose of said generator. During the term of the sublease, tenant shall maintain
said generator and pay all costs incurred therelor,

0. Landlord is not responsible for any equipment, furnishings or remodeling other than what is
situated al the premises. Tenant shall be solely responsible for whatever additional
improvements or equipment may be required for licensure as a Dental Surgical Center,

The terms and conditions of this Exhibit shall be attached and incorporated and made a part of
the Sublease Agreement of the parties.

-
I ¥ Y A, - i
Bloss Memorial H 1!{%‘9 lrict Date

Edward H. Lujano
Chief Executive Officer

> <77 . 01/15/2019

Dental Surgery Centers of America Date
David Thompson, President / CEO

Guarantee Date
ChristophgnChiu, DDS

C L f ) y
Guarantee Date
Waller Sorensen

7/23/2020 .




furnished with historical data regarding said costs and expenses, and Landlord shall promptly
forward any bills or invoices for said services in connection with its lease with M-D
Ventures, and tenant agrees to pay said costs directly to M-D Ventures or other suppliers.

Tenant has inspected the premises and agrees that the premises are suitable for occupancy as
a dental surgery center, except Landlord shall install a generator at the premises prior to
commencement of Tenant’s starting actual operations as a dental surgery center. Said
generator shall remain the property of Landlord and at the termination of this sublease, tenant
shall purchase said generator from Landlord if tenant wishes to continue occupancy of the
premises, or landlord shall have the right to remove the generator from the premises or
otherwise dispose of said generator. During the term of the sublease, tenant shall maintain
said generator and pay all costs incurred therefor,

Landlord is not responsible for any equipment, furnishings or remodeling other than what is
situated at the premises. Tenant shall be solely responsible for whatever additional
improvements or equipment may be required for licensure as a Dental Surgical Center.

The terms and conditions of this Exhibit shall be attached and incorporated and made a part of
the Sublease Agreement of the parties.

N AT

ey

Bloss Memorial Healthcare District™ Date

Edward H.

Lujano

Chief Executive Officer

Dental Surgery Centers of America Date
David Thompson, President / CEO

Guarantee Date
Christopher Chiu, DDS
Guarantee Date

Walter Sorensen



