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MEDICAL SERVICES AGREEMENT
NEAR SITE CLINIC SERVICES (Exclusive)

THIS AGREEMENT (this “Agreement”) is made effective as of the 1st day of May 2020
(the “Effective Date"), by and between Clay County School Board, (“Company”) and Ascension
St. Vincent's Health System, a Florida not for profit corporation (“Provider”).

ARTICLE 1: RECITALS

1.1 Company is the owner and operator of various locations around Provider’s clinics
located at 1545 Branan Field Road, Suite 1, Middleburg, Florida 32068, and 1570 Island Lane,
Fleming Island, Florida 32003, (collectively, the “Facility”) and currently desires certain heaith
care services (the “Services”) for its employees (the “Company Patients") working in close
proximity to the Facility.

1.2  Provider is the owner and operator of the Facility, and currently provides or plans
to provide health care services at the assigned locations within Clay County (the “Service
Area”).

1.3  Provider's physicians (the “Physicians”) and nurse practitioners, physician
assistants, and similar personnel (the “Allied Health Professionals,” and together with the
Physicians, the “Medical Personnel” or “Provider Staff’) are all employees of Provider and duly
licensed, if applicable, and qualified to provide the Services within the Service Area.

1.4  Company desires to retain Provider to perform such services, and Provider
desires to perform such services on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, it is
agreed as follows:

ARTICLE 2: INCORPORATION OF RECITALS, EXHIBITS, ETC.

The parties agree that the recitals are true and correct, are hereby incorporated, and
shall remain true and correct through the term of this Agreement. The parties also agree that
any referenced exhibits, schedules, documents, or instruments are hereby incorporated.

ARTICLE 3: PROVISION OF SERVICES

Company hereby retains Provider to be the exclusive provider of the Services (unless
otherwise noted in this Agreement) within the Service Area, and Provider hereby agrees to
provide the Services. The Services shall include (i) such duties and responsibilities as are
specified in Exhibit A and (ji) all duties and responsibilities reasonably related thereto. Nothing
in this Agreement is intended or shall mean that Provider or any Provider Staff is an agent,
officer, owner, or director of Company.

ARTICLE 4: CERTAIN COVENANTS OF PROVIDER

4.1 Performance of Services. Provider is retained to perform or supply the Services
under this Agreement. Provider and Provider Staff shall devote sufficient time and attention to
providing the Services in a quality, efficient, and economical manner. Provider shall be
responsible for the competent performance of the Services by Provider Staff. Provider shall




provide the Services in accordance with the performance standards specified in this Agreement
and in the Exhibits, if any, as may be reasonably modified from time to time after agreement
between Company and Provider.

4.2  Provider Qualifications. Provider shall hold all necessary or customary licenses
and certifications to provide the Services.

43 Provider Staff. Each Provider Staff shall hold all necessary or customary
licenses and certifications to provide the Services.

44  Conduct. Provider and Provider Staff shall adhere to the rules of medical ethics,
all applicable Federal, state, and local laws, rules, and regulations, all applicable requirements
of licensing or designated certifying organizations. Provider and Provider Staff shall conduct
themselves in a professional and cooperative manner in all matters concerning the Services.

45 Reporting. With respect to the Services, Provider shall be responsible to and
report to the President of Company or their designee.

ARTICLE 5: CERTAIN COVENANTS OF COMPANY
5.1 Compensation. Company shall pay Provider in accordance with Exhibit B.

5.2  Woaorking Facilities. Company shall not be required to fumish Provider with any
facilities, services, or ancillary personnel.

ARTICLE 6: CERTAIN MUTUAL AGREEMENTS REGARDING SERVICES

6.1 Duties of Provider. Changes to the Services will require the mutual consent of
Company and Provider.

6.2 Days and Hours of Work. The schedule for the Services is specified in Exhibit A.

6.3 Fees and Billing. Provider may bill for all covered services listed in Exhibits, and
may bill for non-covered services provided to Company Patients in accordance with its normal
procedures.

6.4  Authority. No party shall have the authority to enter into contracts binding upon
the other or to create debts or obligations on behalf of the other.

6.5 Independent Medical Judgment. Nothing contained herein is intended to
interfere with the exercise of independent medical judgment by Provider or Provider Staff.

6.6 Ownership and Retention of Files, Documents, and Medical Records.

(a) All medical records (collectively, “Medical Records”) created by Provider,
if any, while performing the Services under this Agreement shall belong to Provider.

(b) Provider shall complete patient care documentation for all Services

provided hereunder in a timely manner which thoroughly and accurately reflects the condition
and treatment of the patient. Provider will maintain all records and reports as required by

481564729183, v. 2



applicable laws, regulations, and in accordance with chart completion guidelines, policies and
procedures.

ARTICLE 7: INDEPENDENT CONTRACTOR

Each party shall be regarded as an independent contractor for all purposes, including,
without limitation, income tax and employment tax purposes, and shall represent such status to
third parties. Neither party shall withhold any portion of the other's compensation for income,
employment, or other tax purposes. Neither party shall provide health, workers' compensation,
or unemployment insurance, or any other benefits to the other. This Agreement shall not make
either party an agent, employee, partner, or joint venturer of or with the other, and neither party
shall bind or transact business in the other's name, or make representations or commitments on
the other’s behalf without prior written approval.

ARTICLE 8: TERM AND TERMINATION

8.1 Term. Unless earlier terminated, this Agreement shall be for a term of 3 year(s),
beginning on the Effective Date.

8.2  Automatic Extensions. This Agreement shall automatically be extended for
additional one-year terms unless either Provider or Company elects to give written notice to the
other party of intention to not renew the Agreement not less than 30 calendar days prior to the
expiration date of the then current term.

8.3 Temination by Notice. This Agreement shall continue until either Provider or
Company elects to terminate after first giving not less than 30 calendar days written notice to
the other party of intention to terminate.

8.4  Temmination upon Breach. In the event either party gives written notice to the
other that such other party has substantially and materially breached the terms of this
Agreement, and such breach shall not have been cured within 30 calendar days of the giving of
such notice, the party giving such notice shall have the right to terminate this Agreement at any
time thereafter upon written notice of such termination to the other party. If the breach cannot
be cured within 30 calendar days and the breaching party is diligently pursuing a cure, the
breaching party shall be entitled to such additional time as is necessary to affect a cure, but in
no event exceeding 60 additional days. Provider shall only be provided with 1 additional
opportunity to cure a material breach which is the same as, or substantially similar to, a prior
breach.

8.5 Effect of Termination. Upon termination of this Agreement, neither party shall
have any further obligation hereunder except for (i) obligations accruing prior to the date of
termination, and (ii) obligations or covenants contained herein that are expressly intended to
extend beyond the term of this Agreement, including, without limitation, covenants relating to
confidentiality.

ARTICLE 9: STANDARD PROVISIONS

9.1 Remedies. In the event of a breach of this Agreement, the parties acknowledge
that the injury to the other would be irreparable, and the monetary amount of damage therefrom
would be difficult or impossible to determine. Each party shall have all remedies available at
law or equity, specifically including, without limitation, entitlement as a matter of course to an
injunction or similar equitable relief, without bond or with a nominal bond if allowed by law.
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9.2 Avoidance of Violations: Modification. Notwithstanding any provision of this
Agreement, the parties shall not violate any applicable laws, rules, or regulations, including
those relating to Medicare, Medicaid, similar Florida programs, or the provision of health care or
medical services. The parties shall modify this Agreement to the extent necessary to comply
with such laws, rules, and regulations.

9.3 Fair Market Value Remuneration; Self-Referral and Anti-kickback.  Any
remuneration exchanged between the parties shall at all times (i) be commercially reasonable
and represent fair market value for rendered services or purchased items, (ji) be determined in a
manner that does not take into account (directly or indirectly) the volume or value of any
referrals or any other business generated between the parties, and (jii) comply with the “set in
advance” requirements of applicable laws, rules, and regulations. No ownership interest or
compensation arrangement exists indirectly between Ascension Affiliate and Provider or
Provider Staff for purposes of the Stark Act or the rules and regulations thereunder other than
as set forth or referenced in this Agreement. Notwithstanding anything in this Agreement to the
contrary, the parties (including Provider Staff) shall not be obligated or required to refer patients
or other business to the other parties.

9.4  |ndemnification. Each party (the “Indemnitor”) shall indemnify the other and its
board members, officers, employees, and agents (collectively, the “Indemnitee”) for any and all
damages, liabilities, costs, and expenses (including, but not limited to, attorneys' fees)
reasonably incurred by or awarded against Indemnitee which relate to a claim or proceeding
against Indemnitee based on the negligent or wrangful conduct of Indemnitor or their employees
or agents (each, a “Claim"). This indemnification is effective only if (i) Indemnitee promptly
notifies Indemnitor in writing of any known Claim, whether threatened or actual (or Indemnitor is
not materially prejudiced by failure to receive prompt written notice of such Claim), (ii)
Indemnitee fully cooperates with Indemnitor (at Indemnitor's expense) in the defense of any
such Claim, (iii) Indemnitor controls the defense against any such Claim, unless the interests of
the parties materially differ or Indemnitor's counsel is not reasonably acceptable to Indemnitee,
and (iv) Indemnitee's damages, liabilities, costs, and expenses are not paid by insurance or
otherwise covered by a third party. This provision shall survive the termination of this
Agreement.

9.5 Confidentiality. Except to the extent required by law or court order, the parties
agree to maintain strict confidentiality with regard to any and all information that comes into their
possession as a result of this Agreement or any details pertaining to this Agreement. This
provision shall survive the termination of this Agreement.

9.6 Notices. Any and all notices and other communications required or permitted by
this Agreement shall be given in writing and shall be addressed as described below. All such
communications shall be sufficient in all respects if sent within the applicable time frame and: (i)
personally delivered, (ii) sent by telecopy, facsimile transmission, or other electronic means of
transmitting written documents, (jii) sent by registered or certified U.S. mail, return receipt
requested and postage prepaid, or (iv) by private overnight mail courier service. Delivery shall
be deemed to occur (i) upon actual receipt if personally delivered or sent via overnight courier
(or the date the addressee fails or refuses to accept delivery), (ii) the next business day after
transmission if electronically transmitted (and sender shall bear the burden of proof of delivery),
or (iii) upon the date of delivery indicated on the receipt issued by the relevant postal service if
sent by registered or certified U.S. mail.
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If to Provider, to:

Tracey Gatzke

Director

Ascension St. Vincent's HealthWorks
5501 Roosevelt Blvd.

Jacksonville, FL 32244

If to Company, to:

Sheila Gann

Coordinator of Benefits

Clay County District Schools
900 Walnut Street

Green Cove Springs, FL 32043

9.7 Notice of Claims. Provider shall give written notice to the other party, as soon as
practicable, of any lawsuit, claim, or patient complaint which involves, or may invoive, the
Services.

9.8 Amendment. No amendment to this Agreement shall be effective unless it is in
writing, attached to, or made a part of this Agreement, and executed by a duly authorized
representative of each party.

9.9 Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties and their respective successors and permitted
assigns. However, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any party hereto without the prior written consent of the other
party. Notwithstanding the foregoing, this Agreement may be assigned by Company to an entity
controlling, controlled by, or under common control with Company, without Provider's consent.

9.10 Entire Agreement. This Agreement and the exhibits, schedules, documents,
certificates and instruments referred to herein, embodies the entire agreement and
understanding of the parties in respect of the transactions contemplated by this Agreement.
There are no restrictions, promises, representations, warranties, covenants or undertakings,
other than those expressly set forth or referred to herein. This Agreement supersedes all prior
agreements and understandings between the parties with respect to such transactions.

9.11 No Third-Party Rights. This Agreement is intended solely for the benefit of the
parties hereto and shall not be deemed to create any rights in any other person or entity.

9.12 Severability. If any provision or portion of this Agreement shall become invalid or
unenforceable for any reason, there shall be deemed to be made such minor changes in such
provision or portion as are necessary to make it valid or enforceable. The invalidity or
unenforceability of any provision or portion hereof shall not affect the validity or enforceability of
the other provisions or portions hereof.

9.13 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an criginal, but all of which shall constitute one instrument.
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9.14 Captions. The captions of this Agreement are for convenience only and are not a
part of this Agreement and do not in any way limit or amplify the provisions of this Agreement.

8.15 |nterpretation. Whenever the context of any provision shall require it, the singular
number shall include the plural number, and vice-versa, and the use of any gender shall include
any other or all genders as used in this Agreement. This Agreement has been negotiated at
arm’s length. Any rule of law or legal decision that requires interpretation of ambiguities against
the drafting party is not applicable and is hereby waived. The provisions of this Agreement shall
be interpreted in a reasonable manner to affect the purpose of the parties to this Agreement.

9.16 Prevailing Party Entitled to Attorneys' Fees and Costs. With regard to any legal
disputes arising out of or related to this Agreement, the prevaliling party shall receive from the
non-prevailing party(ies) all reasonable legal fees, costs, charges, and expenses incurred,
including reasonable attorneys' fees, whether from the initial request for redress or through trial,
appeal, and collection.

9.17 Waiver of Compliance. Except as otherwise provided in this Agreement, any
breach by a party may only be waived by the other party in a written instrument signed by the
waiving party. Such waiver shall not operate as a waiver of, or estoppel with respect to, any
subsequent or other breach.

9.18 Applicable Law and Courts. This Agreement shall be governed by the internal
laws of the State of Florida (without regard to conflict of laws or similar concepts). Jurisdiction
and venue shall lie, and all legal proceedings shall be brought in courts of competent jurisdiction
in and for Jacksonwville, Florida.

9.19 Caoperation. The parties agree to cooperate and execute all documents to
implement and carry out the provisions of this Agreement.

9.20 |Insurance. Provider shall, at all times and at its own expense, maintain: (i)
professional liability insurance covering Provider and Physiclans in the minimum amounts of
$1,000,000 per claim and $3,000,000 annual aggregate; (ii) Worker's Compensation Insurance
as required by the State of Florida; and (iii) Comprehensive General Liability with limits of
$1,000,000 each occurrence and $2,000,000 general aggregate written. Said insurance shall
provide that Company shall receive not less than twenty (20) days’ notice prior to any
cancellation or reduction of coverage. Prior to the Effective Date and from time to time
thereafter at the request of Ascension Affiliate, Provider shall provide Company with certificates
of insurance evidencing the foregoing coverages and provisions. If Provider maintains
coverage through a claims-made policy, the retroactive date should not be later than the first
date Provider provides Services under this Agreement. In the event that Provider changes
insurance carriers, this Agreement is terminated, or coverage otherwise will cease, Provider
shall purchase an extended reporting period endorsement for a term of no fewer than three (3)
years (or the equivalent by maintaining its curmrent policy for such time period, obtaining prior
acts coverage under a new policy, etc.). The provisions of this Section shall survive expiration .
or other termination of this Agreement, regardless of the cause of such termination.

9.21 Ethical and Religious Directives. The parties acknowledge that Provider is a
member of Ascension Health and therefore: (a) Provider is obligated to conduct its operations
in a manner consistent with the Ethical and Religious Directives for Catholic Health Care
Services as promulgated by the United States Conference of Catholic Bishops, Washington,
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D.C., of the Roman Catholic Church or its successor (“Ethical and Religious Directives”); and (b)
the principles and beliefs of the Roman Catholic Church are a matter of conscience to Provider.
Itis the intent and agreement of the parties that neither this Agreement nor any part hereof shall
be construed to require Ascension Affiliate to violate the Ethical and Religious Directives in its
operation and that all parts of this Agreement must be interpreted in a manner that is consistent
with the Ethical and Religious Directives. While performing Services pursuant to this
agreement, Provider and Provider Staff shall provide Services in accordance with such Ethical
and Religious Directives.

8.22 Corporate Compliance. Provider has in place a Corporate Responsibility
Program (“Pragram”) which has as its goal to ensure that Provider complies with federal, state
and local laws and regulations. The Program focuses on risk management, the promotion of
good corporate citizenship, including the commitment to uphold a high standard of ethical and
legal business practices, and the prevention of misconduct, and a copy of the Program is
available for review at jaxhealth.com in the Patients and Visitors section. Provider
acknowledges Provider's commitment to corporate responsibility and agrees that Provider and
Provider Staff will not act or conduct business in a manner that requires Provider to violate or
act in a manner that contravenes the Program. Provider agrees to conduct all business
transactions which occur pursuant to this Agreement in accordance with the objectives of the
Program.

9.23 Changes in Law; Legal Compliance; Tax Exempt Status. Notwithstanding any
other provision of this Agreement, in the event of any legislative or regulatery change or

determination, whether federal or state, which has or would have significant adverse impact on
Provider in connection with the performance of this Agreement, or in the event that performance
by Provider of any term, covenant, condition or provision of this Agreement should for any
reason be in violation of any statute, regulation, or otherwise be deemed illegal, or in the event
Provider determines that its tax-exempt status or any tax-exempt bond may be adversely
impacted by this Agreement, Company shall have the right to require that Provider renegotiate
the terms of this Agreement. [f the parties fail to reach an agreement satisfactory to both parties
within fifteen (15) days of the request for renegotiation, Company may terminate this Agreement
upon five (5) days' prior written notice to Provider or sooner if required by law.

9.24 Master List. Ascension Affiliate maintains a master list of contracts that is
regularly updated and centrally available for review by the Secretary of the Department of
Health and Human Services upon request. The master list is maintained in a manner that
preserves the historical records of contracts. If Company and Provider have entered into more
than one arrangement that meets the requirements of the personal service arrangements
exception noted in 42 C.F.R. § 411.357(d), the master list maintained by Provider is intended to
conform to the requirements of 42 C.F.R. § 411.357(d)(ii).

9.25 Access to Records. Provider hereby agrees that during the term of and for four
(4) years after the completion of services under this Agreement, Provider will as required by law
retain and make available upon written request by the Secretary of Health and Human Services,
the Comptroller General or any other of their duly authorized representatives, any contracts,
books, documents and records that are necessary to certify the nature or extent of the cost of
the Services provided hereunder. Further, if Provider subcontracts any of his duties arising from
this Agreement with a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve
(12) month period, with a related organization, each such subcontract shall contain a clause to
the effect that until the expiration of four (4) years after the furnishing of services pursuant to
such subcontract, the related organization shall make available, upon written request, to the
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Secretary of Health and Human Services, the Comptroller General, any other licensing or
accrediting agency, or any of their duly authorized representatives, the subcontract, the books,
and documents and records of such organization that are necessary to verify the nature and
extent of such costs. The provisions of this Section shall survive expiration or other termination
of this Agreement, regardless of the cause of such termination.

{Intentionally blank]
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Signature Page to Near-Site Services Agreement
IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
as of the Effective Date.

Company: Clay County School Board

By:
Name:
Title:

PROVIDER: Ascension St. Vincent's
Healthworks

By:
Name:
Title:
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Exhibit A
Services

Clinic Services. Provider shall provide one licensed, certified MD, DO, PA, or ARNP and
appropriate support staff at the locations and schedule listed below. The services will be
avallable to qualified Company Patients only. The available services will include:

(o2 e o}

OO0 00O

Diagnoses, management, and treatment of Acute lliness and Injury
Prescription/Medications for acute iliness and injury (no controlled substances)
Physical Examinations as necessary for acute care (not women well or annual well
exams)

Screening labs, blood pressure, blood sugar, and cholesterol

Immunizations such as Hep B, Flu, pneumonia, TD and Tdap

Individualized Health Coaching and education

Fast Track referrals to Ascension St. Vincent's Primary Care Network

Additional services may be added upon mutual consent of Provider and Company

Schedule and Locations. The Services will be available at the locations and times below:

o

Ascension St. Vincent's Primary Care Clinic — Fleming Island — 1570 Island Lane,
Fleming Island, Florida 32003

o Monday: 1:00pm to 5:00pm

o Waednesday: 2:00pm to 6:00pm
Ascension St. Vincent's Primary Care Clinic — Branan Field — 1545 Branan Field Road,
Suite 1, Middleburg, Florida 32068

o Tuesday: 10:00am to 1:00pm and 2:00pm to 6:00pm

Additional locations and hours may be added at the mutual consent of the Provider and
Company.
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Exhibit B
Compensation

Fees.

o General Fees. Company shall pay Provider a fee of $125 per hour for the Clinic Hours.
Fees will be invoiced monthly, and will be payable within 30 days.

o Charting Fees. Company shall also pay Provider $90 per hour administration fee for
charting and similar administrative work that falls outside of the regularly scheduled clinic
hours. Fees will be invoiced monthly, and will be payable within 30 days.

o Additional Fees. Company shall pay Provider according to the fee schedule set forth
below. Company agrees to pay other fees associated with lab work or testing necessary
to care for Company Patients that may not be listed on this fee schedule. Fees will be
invoiced monthly, and will be payable within 30 days.

SCREENING LABS and IMMUNIZATIONS

SERVICE FEE

CLINIC HOURS $125
ADMINISTRATIVE HOURS $90
CMP - COMPREHENSIVE METABOLIC PANEL $15
HEPATITIS B CORE ANTIBODY (IgM) $20
HEPATITIS PANEL, ACUTE $75
INFLUENZA ASSAY W/ OPTIC $20
BLOOD DRAW $0
CAPILLARY BLOOD DRAW $0
GLUCOSE BLOOD TEST $7
LIPID PROFILE $20
SPECIMEN HANDLING $0
THERAPEUTIC, PROPHYLACTIC, OR DIAGNOSTIC $26
REMOVAL OF IMPACTED EAR WAX $30
SCREEN FOR PAP SMEAR $30
HPV, HIGH RISK $41
URINE PREGNANCY TEST $15
TRANSFERRIN $25
IRON, SERUM $25
PSA $30
TSH ULTRASENS 3RD GEN $15
MAGNESIUM, BLOOD $32
MICROALBUMIN $35
CREATINE URINE $16
ANTINUCLEAR ANTIBODY (ANA) $30
RAPID STREP TEST $30
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H PYLOR|, IGG $10
THYROID PANEL W/O TSH $20
THYROID PEROXIDASE AB $40
TOTAL TESTOSTERONE $35
T3 UPTAKE $7
T4, TOTAL $7
T4, FREE $20
GLYCATED HEMOGLOBIN A1C $15
RAPID PLASMA REAGIN $8
URIN ACID, BLOOD $20
VITAMIN B12 & FOLATE $60
VITAMIN D, 25-OH LEVEL $41
VITAMIN D, 1-25 OH-A $18
SED RATE $9
CBC $10
CBC +DIFF $10
URINALYSIS $20
B8-12 INJECTION $60
INFLUENZA VACCINE $35
TETANUS VACCINE $48
TDAP VACCINE $50
MMR VACCINE $85
HEP B VACCINE (EACH) $100
HEP A VACCINE (EACH) $100
PNEUMOVAX $120
TB SKIN TEST $25
EKG $20
WOUND CARE KIT $17
LACERATION KIT $15
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