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TUESDAY, APRIL 24, 2018 

 

6:00 pm: SPECIAL CLOSED SESSION 

6:30 pm: SPECIAL OPEN MEETING 

 

 

A copy of the agenda for the Regular Meeting will be posted and distributed at least 72 hours prior to the meeting. 

In compliance with the Americans with Disabilities Act, if you require accommodations to participate in a District meeting 

please contact the District office at 415-464-2090 (voice) or 415-464-2094 (fax) at least 48 hours prior to the meeting. 
Meetings open to the public are audio-recorded; the recordings are posted on the District web site and retained for 1 month. 
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Vice Chair: Jennifer Hershon, RN, MSN Suite 190 

Secretary: Jennifer Rienks, PhD 100-B Drake’s Landing 

Directors: Larry Bedard, MD Greenbrae, CA 94904 

 Harris Simmonds, MD Staff: 

  Lee Domanico, CEO 

  Colin Coffey, District Counsel 

  Donald Bouey, District Counsel 

 Louis Weiner, Executive Assistant 

 

 

 AGENDA Tab # 

 

6:00 PM: SPECIAL CLOSED SESSION 

 

1. Call to Order and Roll Call Sparkman 

 

2. General Public Comment Sparkman 
 Any member of the audience may make statements regarding any items on the agenda.  

Statements are limited to a maximum of three (3) minutes.  Please state and spell your 

name if you wish it to be recorded in the minutes. 

 

3. Closed Session 

 a. Discussion involving trade secrets pursuant to Health & Safety Code 

Section 32106 concerning new programs, services or facilities Sparkman 

 

4. Adjournment of Closed Session Sparkman 

 

6:30 PM: SPECIAL OPEN MEETING  

 

1. Call to Order and Roll Call Sparkman 

 

2. General Public Comment Sparkman 
 Any member of the audience may make statements regarding any items on the agenda.  

Statements are limited to a maximum of three (3) minutes.  Please state and spell your 

name if you wish it to be recorded in the minutes. 

 



MARIN HEALTHCARE DISTRICT  
100-B Drake’s Landing Road, Suite 250, Greenbrae, CA 94904  Telephone: 415-464-2090  Fax: 415-464-2094 

www.marinhealthcare.org      info@marinhealthcare.org 

 

TUESDAY, APRIL 24, 2018 

 

6:00 pm: SPECIAL CLOSED SESSION 

6:30 pm: SPECIAL OPEN MEETING 

 

 

A copy of the agenda for the Regular Meeting will be posted and distributed at least 72 hours prior to the meeting. 

In compliance with the Americans with Disabilities Act, if you require accommodations to participate in a District meeting 

please contact the District office at 415-464-2090 (voice) or 415-464-2094 (fax) at least 48 hours prior to the meeting. 
Meetings open to the public are audio-recorded; the recordings are posted on the District web site and retained for 1 month. 

 

3. First Reading of Revised MGH Bylaws, as Required by the Proposed 

 Strategic Alliance between Marin General Hospital and UCSF Health Domanico Handout 

 

4. Approve Revenue Bond Financing (action) McManus #2 

 

5. Approve 2017 Report of Independent Auditors (action) McManus #3 

 

6. Approve Under Arrangements Billing Agreement for MAIC (action) Zielazinski #4 

 

7. Adjournment of Special Open Meeting / Board Study Session Sparkman 

 



 

 

 

 

 

 

Tab 2 

 

  



 

 

Revenue Bonds Financial Review 
Documents: 

 Document Summary 

 Plan of Finance 

 Corporate Resolution 

 Master Trust Indenture 

 Supplemental Master Indenture 

 Bond Indenture 

 CSCDA Loan Agreement 

 Bond Purchase Agreement 

 Continuing Disclosure Agreement 

 Preliminary Official Statement 

 Appendix A 

 MADS Coverage 

 



 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

1. Document Summary 
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Master Trust Indenture.  The master trust indenture establishes an Obligated Group comprising 

Marin General Hospital (MGH) and Prima Medical Foundation (PMF), as Obligated Group 

Members. MGH and Prima enter into this document with U.S. Bank National Association, as 

master trustee. Under the master trust indenture, MGH and PMF each pledge their gross 

revenues as security for the obligations issued under the master trust indenture, and obligations 

can be issued under the master trust indenture to secure debt of MGH and PMF. The master trust 

indenture also contains financial covenants. 

Supplemental Master Indenture.  The supplemental master indenture provides for the issuance 

of specific obligations to support particular financings.  

Bond Indenture.  The bond indenture is between the Authority and the bond trustee. It contains 

the security provisions and describes the terms of the bonds, for example, principal and interest 

payment mechanics and dates, redemption provisions, the events that constitute a default, and the 

remedies in an event of default. It is pursuant to the bond indenture that the bond trustee sets up 

various funds and accounts, to hold and administer the bond proceeds, and to deposit principal 

and payment dates.    

Loan Agreement. The loan agreement is between the Authority and MGH. In the loan 

agreement, the Authority agrees to loan to MGH the proceeds of the bonds and MGH agrees to 

make loan repayments sufficient to pay principal and interest on the bonds. MGH also agrees in 

the loan agreement to indemnify the Authority against certain liabilities that may arise relating to 

the Bonds. The loan agreement also contains certain representations and covenants made by 

MGH to the Authority.  

Bond Purchase Agreement. The Bond Purchase Agreement will specify the purchase price of 

the bonds to be paid by the underwriters, the interest rates, maturity dates and principal amounts 

of each maturity of the bonds, the date, time and place of the closing of the bond issue, the 

allocation of the expenses incurred in connection with the bond issue, the parties’ representations 

to and agreements with each other and the conditions which MGH must satisfy before the 

underwriters become obligated to purchase the bonds. 

Continuing Disclosure Agreement.  Federal securities laws indirectly require obligors of bonds 

to disclose and annually update certain financial and operating information relevant to the 

security and repayment of bonds. The Continuing Disclosure Agreement contains the 

undertakings of the MGH to provide the ongoing disclosure in the form of annual and quarterly 

reports and event notices.  

Official Statement and Appendix A. The Official Statement (in its preliminary and final form) is 

used to provide information to investors and prospective investors about MGH and the bonds. 

The bonds constitute securities for purposes of state and federal securities laws and, therefore, 

the offering and sale of the bonds through the Official Statement is subject to certain provisions 

of such laws, including, importantly, the anti-fraud laws. The Official Statement sets forth 

information about the terms of the bonds, the security for the bonds, the sources and uses of the 

proceeds of the bonds, the risks associated with investing in the bonds, the documents under 

which the bonds are issued, and the tax-exemption of interest on the bonds. Appendix A, which 
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is part of the Official Statement, more particularly describes MGH and PMF, as Obligated Group 

Members, including the financial conditions and revenues of the Obligated Group. 



 

2. Plan of Finance 
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▪ Marin General Hospital is planning to bond for

– MGH 2.0 construction costs that are not already 

covered by the previously issued G.O. Bonds or 

philanthropy

– Refinance Union Bank Facilities

– Working capital and other new money

▪ The 2018A Revenue Bonds will be long-term tax-

exempt fixed rate bonds

▪ The 2018B Bonds will be long-term taxable fixed 

rate bonds

Overview

Par

Interest Rate 

Mode Next Call Date

$158,890,000 Fixed 8/1/2028

Final Maturity Average Life All-in TIC

8/1/2045 16.8 years 4.22%

Series 2018 Statistics

Plan of Finance Overview and Preliminary Sources & Uses Detail

MADS: $10,314,700

Preliminary Sources 2018A 2018B Total

Series 2018 Par Amount 94,075,000    64,815,000    158,890,000  

Premium 6,904,845      -                  6,904,845      

Total Sources $100,979,845 $64,815,000 $165,794,845

Preliminary Uses 2018A 2018B Total

MGH 2.0 Project Fund 84,583,727    -                  84,583,727    

MGH Reimbursement 6,416,273      -                  6,416,273      

Other New Money 6,800,000      -                  6,800,000      

Working Capital 2,000,000      -                  2,000,000      

Union Bank Facilities -                  64,000,000    64,000,000    

Cost of Issuance 1,179,845      815,000        1,994,845      

Total Uses $100,979,845 $64,815,000 $165,794,845



 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

3. Corporate Resolution 
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RESOLUTION OF 

THE BOARD OF DIRECTORS OF 

MARIN HEALTHCARE DISTRICT  

  

April 24, 2018 

 WHEREAS, Marin Healthcare District (“District”) owns a 235-bed tertiary hospital (the 

“Hospital”) in Greenbrae, Marin County, California, that it leases to, and is operated by, Marin General 

Hospital (“MGH”), a California nonprofit public benefit corporation (“MGH”), pursuant to a Hospital 

Lease dated December 2, 2015 (the “Lease”); and 

WHEREAS, the District is the sole corporate member of MGH; and 

WHEREAS, MGH desires to  request the California Statewide Communities Development 

Authority (the “Authority”) to issue its Revenue Bonds (Marin General Hospital), Series 2018, in one or 

more series, as federally tax-exempt or federally taxable bonds (collectively, the “Bonds”), to (i) finance 

and refinance the acquisition, construction, improvement and equipping, including working capital costs, of 

certain health care facilities operated by MGH and located at or near 250 Bon Air Road, Greenbrae, 

California, including the Hospital, (ii) refinance a term loan and revolving credit facility from Union Bank, 

N.A. to MGH (the “Union Bank Loan”), and (iii) pay certain costs associated with the issuance of the Bonds; 

and 

WHEREAS, concurrently with the issuance of the bonds MGH will establish an obligated group 

with Prima Medical Foundation , a California nonprofit public benefit corporation (“Prima”) of which 

MGH is the sole corporate member, (collectively, the “Obligated Group Members” or “Obligated Group” 

and, each individually, an “Obligated Group Member”) pursuant to a Master Trust Indenture (the “Master 

Trust Indenture”) among MGH, Prima and U.S. Bank National Association, as master trustee (the “Master 

Trustee”); and 

WHEREAS, the Master Trust Indenture shall provide for the issuance of Master Indenture 

Obligations and their execution and delivery by the Obligated Group Representative, and the payments of 

such Master Indenture Obligations shall be the joint and several obligations of each Obligated Group 

Member ; and 

WHEREAS, the Master Trust Indenture also includes the grant of a security interest of Gross 

Revenues (as defined in the Master Trust Indenture) of the Obligated Group; and  

WHEREAS, the transactions described above are collectively referred to herein as the 

“Financing”; and 

WHEREAS, there has been presented at this meeting and is on file with the Secretary of this Board 

a summary of the terms of the Financing, and draft copies of the Master Trust Indenture, Supplemental 

Master Indenture between MGH and the Master Trustee, Bond Indenture between the Authority and The 

Bank of New York Mellon Trust Company, N.A., as bond trustee, Loan Agreement between the Authority 

and MGH, Bond Purchase Agreement among the Authority, MGH and Morgan Stanley & Co. LLC, as 

underwriter and representative of the other underwriters named therein, Continuing Disclosure Agreement 

between MGH and a dissemination agent as defined therein, Preliminary Official Statement, and 

Appendix A thereto, (collectively, the “Bond Documents”) are available to the District Board members; 

and 
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WHEREAS, pursuant to the Lease, the written consent of the District is required for MGH to enter 

into and consummate the Financing, including the making of certain capital expenditures at the Hospital; 

and 

WHEREAS, pursuant to the bylaws of MGH, the approval of the District is required to enter into 

and consummate the Financing; and 

WHEREAS, MGH seeks the consent and approval of the District for the Financing; and  

WHEREAS, it is consistent with the purposes of, and in the best interests of, the District for MGH 

to enter into the Master Trust Indenture and the Bond Documents and other related Financing agreements 

and documents, and to obtain the proceeds from the Bonds and use them to (i) finance and refinance the 

acquisition, construction, improvement and equipping, including working capital costs, of certain health care 

facilities operated by MGH as provided above, including the Hospital, (ii) refinance the Union Bank Loan, 

and (iii) and pay certain costs associated with the issuance of the Bonds; and 

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED BY THE BOARD OF 

DIRECTORS OF THE DISTRICT AS FOLLOWS: 

1. Approval of the Financing.  The Board hereby consents to and approves the Financing

described in the preambles to this Resolution. This Resolution shall constitute written consent to and 

evidence of approval of the Board to the Financing for purposes of the Lease and MGH’s bylaws.     

2. Appointment of and Delegation of Authority to Authorized Representatives and Other

Acts.  The Board hereby appoints the Chief Executive Officer, Lee Domanico, and the Chief Financial 

Officer, James McManus, of District and each of them (the “Authorized Representatives”), as the 

authorized representatives of District to execute and deliver such certificates and other documents which 

any of them may deem necessary or advisable in order to constitute further evidence of this Board’s 

approval of the Financing. 

3. Ratification.  The Board hereby ratifies, confirms and readopts each resolution, motion

and other action heretofore taken by it and by any of its Authorized Representatives and agents in 

connection with the Financing, and any prior resolution or other action of this Board which conflicts with 

the provisions of this Resolution is hereby repealed and rescinded to the extent of such conflict.  All of 

the acts of such officers and agents of District which are in conformity with the intent and purposes of this 

Resolution, whether heretofore or hereafter taken or done, shall be, and the same are, hereby ratified, 

confirmed and approved in all aspects. 

4. Effective Date.  This Resolution shall take effect and be in full force immediately after its

adoption by this Board. 

PASSED AND ADOPTED by the Board of Directors of Marin Healthcare District on this 24th 

day of April, 2018. 

By _________________________________ 
Jennifer Rienks, PhD 

Secretary, Board of Directors  
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To: MGH Board of Directors 

From: Mark A. Zielazinski  

Re: Approval of the Under Arrangements Agreement for Outpatient Diagnostic Services related to 

Marin Outpatient MRI 

Date: April 24, 2018 

 

 

The Marin Healthcare District has a number of “Under Arrangement” agreements with Marin General 

Hospital (MGH) to provide a variety of outpatient diagnostic services to our community that otherwise might 

not be available.  This agreement is centered around providing MRI services to the community.  Currently, 

MRI services are being provided by Marin Advanced Imaging Center (MAIC), a corporation in which MGH 

is a 51% owner.  MGH is in the process of purchasing the remaining 49% of MAIC in order to expand the 

types of MRI services that the center can provide.  

 

This agreement will allow the continued functioning of the MRI services that have been provided by MAIC 

and allow for expansion of the services to provide for a 3T MRI in the near future.  The 3T MRI is a needed 

technology that would not be possible to deploy without setting up the center as an MHD Outpatient 

Diagnostic Services arrangement.  This agreement is no different than the agreement that has allowed the 

Breast Center to relocate and provide state of the art Breast Health services to our community.   

 

Requested Action by the Board of Directors 

 

Motion (based on management’s recommendation): “To approve the Outpatient Diagnostic Services 

agreement related to Marin Outpatient MRI (MOM) by the MGH Board of Directors”.   

 

 



   

OUTPATIENT DIAGNOSTIC SERVICES AGREEMENT 

 

 This Outpatient Diagnostic Services Agreement (“Agreement”) is entered into with an 

effective date of July 1, 2018 (the “Effective Date”), by and between Marin Healthcare District, a 

political subdivision of the State of California and a public district (“MHD”), and Marin General 

Hospital, a California nonprofit public benefit corporation (“MGH”).  MHD and MGH are 

sometimes referred to in this Agreement as a “Party” or collectively, as the “Parties.”   

 

Recitals 

 

 A. MHD is a health care district organized pursuant to the California Local Health 

Care District Law, and owns and operates clinics providing primary and specialty care (the 

“Clinics”).  

 

 B. MGH owns and operates a general acute care hospital located in Greenbrae, 

California (the “Hospital”), which includes without limitation inpatient and outpatient diagnostic 

services. 

 

 C. MGH wishes to engage MHD to provide certain outpatient diagnostic services to 

patients of the Hospital under arrangements that satisfy the requirements specified in 42 C.F.R. § 

410.28 and all other applicable laws and regulations so as to permit MGH to bill and collect from 

patients, commercial payors and governmental payors, including without limitation the Medicare 

Program, on MGH’s own account the charges for such services. 

 

  Accordingly, the Parties hereby agree as follows. 

 

       Agreement 

 

1. Definitions 

(a) “Addendum” shall mean the Employee Leasing Addendum. 

(b) “Administrator” shall mean an administrator to supervise and direct the 

operation of the Marin Outpatient MRI. 

(c) “Agreement” shall mean this Outpatient Diagnostic Services Agreement as 

referenced above. 

(d) “CEO” shall mean MHD’s Chief Executive Officer. 

(e) “COO” shall mean MHD’s Chief Operating Officer. 

(f) “CFO” shall mean MHD’s Chief Financial Officer. 

(g) “Clinics” shall have the definition set forth in Recital A above. 

(h) “Claims” shall mean all claims, actions, causes of action, controversies, 

charges, obligations, damages, demands, expenses, costs, fines, penalties, fees, and/or 
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liabilities, including, without limitation, loss, damage, or injury to or death of persons or 

property in any manner. 

(i) “Marin Outpatient MRI” shall mean the premises located at 1260 South Eliseo 

Drive, Suite 101, Greenbrae California which is operated by MHD in which Outpatient 

Diagnostic Services are provided. 

(j) “Marin Outpatient MRI Patients” shall mean all individuals receiving 

Outpatient Diagnostic Services. 

(k) “Effective Date” shall mean July 1, 2018. 

(l) “Hospital” shall have the definition set forth in Recital B above.    

(m) “MGH” shall mean Marin General Hospital, a California nonprofit public 

benefit corporation. 

(n) “MHD” shall mean the Marin Healthcare District, a political subdivision of the 

State of California and a public district. 

(o) “MHD Indemnified Person” shall mean MHD’s directors, officers, employees, 

agents, counsel, and representatives. 

     (n)        “MRI” shall mean magnetic resonance imaging. 

     (o)         “Outpatient Diagnostic Services” shall mean: (i) diagnostic MRI’s for all 

parts of the body; (ii) MRI guided diagnostic biopsies; and (iii) planning MRI’s to support 

radiation oncology. 

(p)          “Party” or “Parties” shall refer to MHD and/or MGH as defined above.   

2. Outpatient Diagnostic Services.  MHD shall provide Outpatient Diagnostic Services to 

patients of the Hospital at locations approved in advance by MGH, including, but not limited to, 

the Marin Outpatient MRI.   

3. Compensation.  As compensation for the performance of Outpatient Diagnostic Services 

hereunder, MGH shall pay to MHD monthly compensation equal to all of MHD’s actual expenses 

incurred in the performance of Outpatient Diagnostic Services; provided, however, such 

compensation shall be offset by any amounts owed by MHD to MGH for the leasing of MGH 

employees in accordance with the Employee Leasing Addendum attached hereto.  Such 

compensation shall be payable one month in arrears (by no later than the end of the succeeding 

month), to be determined via a reconciliation of the expenses and employee leasing costs as set 

forth above.  In consideration of such compensation from MGH, MHD hereby assigns to MGH 

any and all rights to bill, collect and receive compensation on account of the Outpatient Diagnostic 

Services and shall not bill or seek to collect any compensation from any party other than MGH on 

account of the Outpatient Diagnostic Services.  MHD shall remit to MGH any sums received from 

parties other than MGH on account of the Outpatient Diagnostic Services. 
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4. Operating Covenants.  In the performance of the Outpatient Diagnostic Services, MGH 

and MHD shall comply with all of the following: 

(a) Operation of Marin Outpatient MRI.  MHD shall operate the Marin Outpatient 

MRI and shall enter into such leases or other legal arrangements as are required to arrange for 

the occupancy and use of such premises by the Marin Outpatient MRI.  MHD shall provide or 

arrange for the availability and use of all equipment, furniture and supplies required for the 

performance of the Outpatient Diagnostic Services.  Except as may be otherwise agreed in 

writing by MHD and MGH, MHD shall provide all staffing required for the operation of the 

Marin Outpatient MRI, including without limitation the services of an Administrator. MHD 

may provide for staffing or other services through subcontractors of staff or services.    

(b) Physician Supervision.  All Outpatient Diagnostic Services shall be performed 

with the appropriate level of physician supervision required for payment for those services 

pursuant to the Medicare Program. 

(c) Registration of Patients.  All Marin Outpatient MRI Patients shall be registered 

at the Marin Outpatient MRI as patients of the Hospital prior to receiving such services. 

(d) Notices and Forms.  All Marin Outpatient MRI Patients shall receive the same 

notices and sign the same forms as are used for other patients receiving outpatient services in 

the Hospital’s outpatient departments. 

(e) Ordering Physicians.  MHD shall provide Outpatient Diagnostic Services only 

subject to and in accordance with orders given by a physician who is on the Medical Staff of 

the Hospital and that are within the scope of privileges of that ordering physician. 

(f) Professional Responsibility.  The Hospital shall have professional responsibility 

for all Outpatient Diagnostic Services performed at the Marin Outpatient MRI, and shall subject 

all those services to monitoring under the programs by which the Hospital monitors the quality 

of care provided in the Hospital’s outpatient departments. 

(g) Periodic Visits. Appropriate Hospital personnel shall make periodic visits to the 

Marin Outpatient MRI and review with the Administrator and other appropriate Marin 

Outpatient MRI personnel to ensure the Marin Outpatient MRI’s compliance with the Hospital’s 

quality standards. 

(h) Medical Records.  Medical records of Outpatient Diagnostic Services performed 

at the Marin Outpatient MRI shall be created and maintained in a manner that is consistent with 

the Hospital’s policies and procedures, as well as applicable standards of the Joint Commission, 

and copies of those medical records shall be transmitted to the Hospital within the same time 

frames that apply to the records of services provided in the Hospital’s outpatient departments. 

(i) Incident Reports.  MHD shall provide to the Hospital incident reports in a timely 

manner in accordance with the Hospital’s standards for incident reports applicable to the 

Hospital’s inpatient departments. 
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(j) Utilization and Other Review.  MHD shall perform utilization review and other 

relevant review of the Outpatient Diagnostic Services on the same terms that apply to services 

provided in the Hospital’s outpatient departments. 

(k) Advice by Clinical Leaders and Medical Staff.  Hospital clinical leaders and 

officers of the Hospital’s Medical Staff shall have the opportunity to provide advice to MHD 

regarding the performance of Outpatient Diagnostic Services. 

(l) Monitoring of Performance.  Appropriate officers of the Hospital designated by 

MGH from time to time shall monitor the performance of Outpatient Diagnostic Services for 

compliance with the terms and conditions of this Agreement, and all other applicable standards. 

     (m)       MHD’s Approval.  The Parties acknowledge and agree that any MHD approvals 

or direction for any matter hereunder or other MHD actions or approvals needed in the course of 

any services provided to MHD by MGH hereunder, including, without limitation, pursuant to the 

Employee Leasing Addendum, must be obtained after review and approval by the following: (a) 

MHD’s COO (reviews for compliance and for recommendation to the CFO and CEO); (b) MHD’s 

CFO  (reviews for compliance and for recommendation to the COO and CEO); (c) MHD’s 

CEO  (upon reviews and recommendations from the COO and CFO); and (d) MHD’s Board of 

Directors (where Board level approval is required, upon the recommendation of the CEO).  

(n) Accreditation.  MHD will pursue industry accreditations or other appropriate 

recognitions for the Outpatient Diagnostic Services, unless the parties determine that such should 

be sought on behalf of or by MGH. 

5. Term of Agreement/Effect of Termination.  This Agreement shall be effective as of the 

Effective Date and shall remain in force and effect for a period of one (1) year unless terminated 

pursuant to this Section 5 (Term of Agreement/Effect of Termination). This Agreement shall 

automatically renew for additional one (1) year terms unless either party gives written notice of its 

intent not to renew the Agreement no less than ninety (90) days prior to the renewal date.  This 

Agreement shall terminate immediately upon the effectiveness of any order, law, rule or regulation 

that provides that, or has an effect such that, MHD may not lawfully provide the Outpatient 

Diagnostic Services or MGH may not bill and collect for such services in accordance with 42 

C.F.R. § 410.28 or any applicable successor law, rule or regulation. Notwithstanding any of the 

foregoing, either MHD or MGH may terminate this Agreement immediately upon the other party’s 

material breach of or default under this Agreement which is not cured within thirty (30) days 

following written notice of that breach or default (and termination of this Agreement shall be 

MGH’s sole remedy for any breach of this Agreement by MHD).  Either party may terminate this 

Agreement without cause after 120 days written notice to the other.  This Agreement shall 

terminate immediately upon the effectiveness of any written agreement of MGH and MHD to 

effect such a termination. 

6. Indemnification. 

(a) Indemnification by MGH.  MGH shall defend, indemnify and hold the MHD 

Indemnified Persons free and harmless from and against any and all Claims arising out of, 

related to, or in connection with this Agreement and/or the services provided hereunder, 
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including, without limitation, any Claim or matter arising out of the Employee Leasing 

Addendum, regardless of the extent to which the negligent or intentional acts or omissions of 

MHD, or any of its directors, officers, employees, agents, counsel, and representatives, caused 

or contributed to the Claims.    MGH’s indemnity obligations hereunder shall include, but not 

be limited to, attorney’s fees, experts, consultants and court costs. 

(b)  Notwithstanding any of the foregoing, MGH shall have no obligation hereunder 

to indemnify or defend MHD solely with respect to the proportion of any Claim that a court 

determines is directly attributable to specific direction from the MHD Board of Directors that 

unreasonably rejects the recommendations of MGH staff providing management services to the 

MHD hereunder.  The MHD Board of Directors shall be deemed to have reasonably rejected 

the recommendations of MGH staff providing management services to the MHD if the Board 

relied on the information, opinion, reports or statements of counsel, independent accountants or 

other persons as to matters which the Board believes to be within such person(s)’ professional 

or expert competence. The absence of the Board’s reliance on such persons shall not create any 

presumption that the Board unreasonably rejected a recommendation of MGH staff. MGH’s 

indemnity obligations hereunder shall include, but not be limited to, attorney’s fees, experts, 

consultants and court costs. 

(c) Claims and Liabilities in Excess of Insurance.  The terms and conditions of 

Section 6(a) (Indemnification by MGH) shall apply only to claims and liabilities that are not 

covered by or that exceed the policy limits of applicable insurance coverage. This Section 6 

(Indemnification) shall not apply if and to the extent that the effect of such provision would be 

to negate insurance coverage that would otherwise be available but for these contractual 

indemnity provisions. Nothing contained in this Section 6 (Indemnification) is intended or 

should be construed to: (i) create any liability to or right of recovery or subrogation on the part 

of any insurance carrier or any other third party against either of the parties; or (ii) affect the 

allocation of responsibilities among insurance carriers or other persons who may have 

responsibility for satisfaction of all or any part of any claim made against either party. 

Notwithstanding the foregoing, MGH’s indemnity obligations hereunder shall include the costs 

of any increases in the premiums, deductibles and/or self-insured retentions with respect to 

MHD’s insurance that result from MHD’s insurance covering Claims that would otherwise have 

fallen within MGH’s indemnity obligations hereunder. 

(d) Defense.  Except as otherwise required by the terms of an applicable insurance 

policy under which defense is provided, the selection of legal counsel to defend any claim or 

legal action against MHD or MGH (or any person or party for whom either or both are required 

to provide a defense), shall be determined by written agreement of MHD and MGH.  If the 

parties are unable to reach timely agreement, then the responsible insurance carrier(s) shall be 

authorized to make such selection.  If there is no insurer’s duty to defend, and the parties are 

unable to reach agreement, then MHD’s Board of Directors shall select such counsel. 

(e) Settlement.  Except as otherwise provided in the applicable insurance 

policy(ies), prejudgment settlement proposals involving both MGH and MHD and relating to 

services under this Agreement shall require the written agreement of both MGH and MHD.  

Notwithstanding the foregoing, either party may unilaterally accept that portion of the proposal 

which relates to its liability in circumstances where the refusal to accept such proposal presents, 
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in such party’s reasonable business judgment, a material risk that it will be exposed to liability 

in excess of applicable insurance coverage, and it has retained independent counsel to review 

the claim and settlement offer and advise it regarding the issues and risks relating thereto. 

7. Miscellaneous. 

(a) Notices.  Any notices required or desired to be sent pursuant to this Agreement 

shall be made in writing and addressed to the party and address provided to the other party for 

purposes of notice. 

(b) Applicable Law/Attorney’s Fees.  This Agreement is governed by California 

law.  If any action is commenced to enforce or interpret any term or condition of this Agreement, 

in addition to costs and any other relief, the prevailing party shall be entitled to reasonable 

attorney’s fees.  Jurisdiction and venue in the event of any legal action shall be in Marin County, 

California. 

(c) Entire Agreement.  Except as expressly provided herein, this Agreement 

contains the entire agreement of the parties hereto with respect to the matters contained herein. 

(d) Assignment.  No Party to this Agreement may assign this Agreement or such 

Party’s rights and obligations hereunder without the prior written consent of the other Parties, 

which consent the other Parties may withhold or condition in their sole discretion, and any 

assignment without such written consent shall be void and ineffective.   

(e) Time of Essence.  Time is of the essence for this Agreement. 

(f) Recitals.  All of the Recitals are incorporated into this Agreement and constitute 

a part hereof. 

(g) Representation by Counsel.  MGH and MHD agree that, in connection with this 

Agreement and the matters contemplated hereby, each has either been represented by legal 

counsel of that party’s own choice and/or has elected not to be represented by separate legal 

counsel in such matter. 

(h) Counterparts.  This Agreement may be executed in counterparts and by facsimile 

signatures, which will be effective as if original signatures.  Each person signing this Agreement 

on behalf of a Party represents and warrants that he or she has the necessary authority to bind 

such Party and that this Agreement is binding on and enforceable against such Party. 

[LEFT BLANK INTENTIONALLY] 
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 IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the 

date first set forth above. 

 

MARIN HEALTHCARE DISTRICT 

 

 

 

By:   

Jennifer Hershon, RN, MSN 

Secretary, Board of Directors 

MARIN GENERAL HOSPITAL 

 

 

 

By: _________________________________  

       Andrea Schultz 

       Secretary, Board of Directors  
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EMPLOYEE LEASING ADDENDUM 

 

TO OUTPATIENT DIAGNOSTIC SERVICES AGREEMENT 

 

 This Addendum, when executed by the Parties, shall be incorporated into and become 

part of that certain Outpatient Diagnostic Services Agreement, effective as of July 1, 2018, by 

and between MHD and MGH.  Unless defined in this Addendum, all capitalized terms shall have 

the meaning set forth in the body of the Agreement.  

 

 1. Leasing of Employees.  MGH hereby agrees to provide to MHD all necessary 

personnel in order to fully staff the positions listed on the attached Exhibit A for MHD’s  Marin 

Outpatient MRI services.  Such personnel shall perform on MHD’s behalf all of the job 

requirements of such positions during the Marin Outpatient MRI operating hours.  MHD shall 

outline the job requirements of the positions to be filled and to keep MGH informed of subsequent 

personnel needs or changes. 

 

 2. Leasing Fee.  As compensation for MGH  providing of such personnel, MHD shall 

offset against the compensation owed by MGH to MHD under Section 3 of this Agreement all of 

the following costs incurred by MGH with respect to the personnel supplied to MHD hereunder: 

(a) wages and salary; (b) payroll taxes; (c) fringe benefits, including all reasonable fringe benefits 

which are or may become standard for MGH personnel (such as health insurance, disability 

insurance, life insurance, retirement plans, seminar and related travel expenses and professional 

dues); (d) if applicable, all expenses associated with relocating personnel to the Marin County, 

California area (including, but not limited to, the cost of house hunting trips, transporting 

household belongings, transportation, and temporary lodging for the personnel and their families, 

and reimbursement related to the sale of a residence and the replacement thereof normally afforded 

MGH personnel; and (e) all interim living expenses, including lodging, food, transportation and 

other out-of-pocket expenses for interim personnel. 
 

 3. Supervision of Personnel. MHD retains the right to exercise direction and control 

over all personnel in the performance of their services for MHD.  Such control includes the right 

to reassign or request MGH to terminate or provide additional personnel.  MGH and MHD shall 

agree on an established schedule for holidays, vacations and sick leave policies for the personnel.  

MHD shall be responsible for maintaining written records of hours worked by all salaried and 

hourly personnel, including regular and overtime hours. 

 

 4. Payroll Taxes. MGH acknowledges that it is responsible for payment of all payroll 

taxes for its employees and agrees to furnish proof of such payments to MHD upon written request. 

 

 5. Employee Review.  MGH shall periodically, but not less than annually, review and 

evaluate the performance of all personnel leased to MHD.  Moreover, MHD shall provide to MGH 

its own review and evaluation of the performance of all personnel. 

 

 6. Conduct of MHD and MGH.  MHD and MGH covenant and agree to obey all 

federal, state and local statutes regarding treatment of employees in a business situation.  While 

the parties hereto recognize and affirm that the employees leased to MHD are the employees of 
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MGH, each of MHD and MGH covenants and agrees not to conduct itself in any manner such as 

to make either of them liable for, or subject to any racial or sexual discrimination charges, wage 

and hour violations or any such other offenses for which it may be liable for damages or fines, or 

subject to criminal prosecution, without such party’s knowledge or consent. 

 

IN WITNESS WHEREOF, the Parties have executed this Addendum effective as of the date first 

set forth above. 

  

MARIN HEALTHCARE DISTRICT 

 

 

 

By:   

Jennifer Hershon, RN, MSN 

Secretary, Board of Directors 

MARIN GENERAL HOSPITAL 

 

 

 

By: _________________________________  

       Andrea Schultz 

       Secretary, Board of Directors  
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EXHIBIT A TO EMPLOYEE LEASING ADDENDUM 

 
 

 
 

 1) MRI Technologists 

 2) Radiology Technical Associates 
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