SERVICES AGREEMENT

This Services Agreement ("Agreement") is entered into this [* day of March, 2022 (“Effective
Date™) by and between Woodbury County Juvenile Detention ("Facility") and Mercy Health
Services — Iowa, Corp. dba MercyOne Siouxland Medical Center, a Delaware nonprofit
corporation ("MercyOne").

1. MERCYONE DUTIES

A. MercyOne shall provide Facility with the services (“Services™) set forth in Exhibit A.

B. In Providing Services, MercyOne Shall:

ii.

Cooperate in good faith with Facility (during and after the Term of this Agreement) to
the extent allowable by law, in the defense of any litigation arising from or related {o
Services; and

Document, in a timely manner, all Services provided under this Agreement. Such
documentation shall be on forms and in formats specified or approved from time to
time by Facility. Such forms may include, but not be limited, to the following:

Systoc

Health History/pre-employment exam form (nurse assessment)
Mutually agreed upon injury log

Onsite Nurse Visit Log

C. MercyOne Personnel Qualifications. MercyOne shall ensure that all employees, agents
and subcontractors or other persons or entities which provide any items or services on
behalf of, or at the direction of MercyOne under this Agreement (“Personnel”) have and
maintain all the skills, experience, and qualifications necessary to provide the Services,
including any required training, registration, certification or licensure.

i

ii.

Removal of Personnel. MercyOne shall, at all times, have the affirmative obligation
to ensure that Services are provided only by qualified and experienced Personnel.
Facility shall have the right to request the immediate removal of any individual
Personnel upon written notice to MercyOne. The timing for replacement of
Personnel shall be mutually determined in order to ensure continuation of key
activities and minimize potential impacts on the Services and applicable engagement
schedules. MercyOne is solely responsible for all costs related to the removal or
replacement of Personnel. Removal of Personnel is an internal matter of MercyOne
and MercyOne remains responsible for all matters associated with recruiting, hiring,
employment, compensation, benefits, insurance, promotion, discipline, discharge and
work environment of each Personnel.

Compliance Concerns. Personnel shall be familiar with the performance standards of
this Agreement, as well as the risk areas of fraud and abuse. MercyCne shall require




its Personnel to report any compliance concerns immediately to Facility’s principle
confact.

2, COMPENSATION

A.

B.

Facility shall pay MercyOne the amounts set forth in Exhibit B for the Services provided.

Payment for the Services under this Agreement is due within thirty (30) days of Facility’s
receipt of MercyOne’s invoice. Late payment shall accrue interest at the rate of one
percent (1.00%) per month until paid in full.

3. COOPERATION

A.

Facility shall cooperate with MercyOne in the performance of the Services, providing
MercyOne with reasonable facilities and timely access to appropriate data, information
and personne! of Facility. Facility will provide on-site MercyOne personnel with suitable
office space, adequate computer resources, telephone, copying, and other standard office
equipment and support, which may be necessary in connection with MercyOne’s
performance of the Services. All such property, regardless of its physical location or use,
will be deemed to be in the care, custody, and control of Facility. Facility shall also
provide a specialized bathroom for use in drug screenings and suitable examination room.

4, TERM AND TERMINATION

A.

Term. This Agreement shall commence on the Effective Date and shall remain in effect

for a term of two (2) years (“Initial Term”). Following the Initial Term, the Parties may,
by mutual written agreement, agree to renew this Agreement for a period of two (2} years
(“Extension Term”). The Initial Term and any Extension Term shall be referred to herein
as the “Term”.

. Termination.

i. Termination by Either Party. This Agreement may be terminated with or without
cause by either party on sixty (60) days written notice.

ii. Termination for Material Breach. For a material breach of this Agreement for which
a shorter correction period is not specified, this Agreement may be terminated by
either party upon thirty (30) days prior written notice to the other party; provided,
however, that if the material breach is cured within such thirty (30) day period, the
termination notice shall be of no force and effect. Notwithstanding the foregoing, in
the event of multiple material breaches of the same nature, this Agreement may be
terminated by either party upon ten (10) days prior written notice.

iif. Either Party may terminate this Agreement immediately upon written notice to the
other party if such other party becomes excluded, debarred or otherwise ineligible to
participate in any governmental program.




A.

Post Termination Obligations/Effect of Termination. MercyOne will cooperate with
Facility in the orderly completion and/or transfer of applicable Services and return of all

Facility data, including any work in progress. Facility shall compensate MercyOne for
Services performed prior to notice of termination based on the percentage of the Services
that have been completed.

. COMPLIANCE WITH LAWS AND REGULATIONS

Compliance With Laws. MercyOne shall comply with all applicable federal and state
laws, rules and regulations, including, but not limited to, those relating to environmental
matters, wages, hours and conditions of employment, subcontractor selection,
discrimination, occupational health/safety and motor vehicle safety. MercyOne has
obtained or will obtain all permits, licenses and other authorizations that may be
necessary for it to commence and continug its performance under this Agreement.

. Exclusion from Governmental Programs. MercyOne warrants that MercyOne, including

its Personnel, is not excluded from participating in the Medicare or Medicaid progtam
and is not ineligible to participate in any governmental program. MercyOne is
responsible for regularly screening its Personnel against the United States Department of
Health and Human Services/Office of Inspector General List of Excluded
Individuals/Entities. MercyOne shall immediately notify Facility in the event MercyOne
becomes debarred or suspended from any governmental program during the term of this
Agreement.

On-site Policy. On-site MercyOne Personnel shall comply with all Facility requirements
for on-site vendors. MercyOne Personne! shall follow and adhere to additional Facility
policies and procedures applicable to the provision of the Services which have been
communicated to MercyOne, either electronically or in writing.

. Medicare Records Access Requirements. If this Agreement is subject to the Medicare

statutes and regulations governing access to books and records of subcontractors, then for
a minimum of four (4) years after the expiration of this Agreement, MercyOne shall
retain and allow the authorized representatives of Facility, the Comptroller General and
the Department of Health and Human Services access to this Agreement and to the
books, records, and other documents of MercyOne that are necessary to verify the nature
and costs paid to MercyOne pursuant to this Agreement. If MercyOne carries out any
duties of this Agreement by means of a subcontractor, including any organization related
by ownership or control with MercyOne, and the cost or value of which is $10,000 or
more over a twelve (12) month petiod, then MercyOne shall require the subcontractor to
comply with the provisions of this Section. In the event MercyOne receives a request for
access, MercyOne agrees to promptly notify Facility.

Nondiserimination. MercyOne agrees that in the performance of its duties and
obligations under this Agreement, it will not discriminate against any person or entity
because of race, color, religion, sex, national origin, weight, height or any other




characteristic protected from discrimination as set forth in applicable laws and
regulations.

F. Good Standing, MercyOne and Facility individually warrants that it is a legally organized
entity in good standing under the laws of the state of its organization and, where required,
in good standing under the laws of the State of Jowa.

6. CONFIDENTIALITY

A. Confidentiality. Each party acknowledges and agrees that: (i) it may access, use,
disclose or duplicate Confidential Information only in accordance with the provisions of
this Agreement; (ii) will maintain all Confidential Information in confidence and restrict
access to those employees or agents whose duties reasonably require access to such
Confidential Information and (iii) it will take all commercially reasonable precautions
necessary to safeguard the confidentiality of the other party’s Confidential Information,
including, at a minimum, those precautions taken by a party to protect its own
Confidential Information of a similar nature, which will in no event be less than a
commercially reasonable degree of care. Obligations of confidentiality survive
termination or expiration of this Agreement for any reason.

i. Definition of Confidential Information. For purposes of this Agreement, Confidential
Information shall be defined as including any and all information (i) related to
patients or employees; (ii) protected by rights embodied in copyrights, patents, trade
secrets, and any other intellectual property rights of a party; (iii) about Facility that is
not known to the general public, including any information regarding the business,
personnel and operations of Facility obtained during the course of MercyOne’s work
or association with Facility; (iv) non-public information that belongs or relates to
third parties to whom Facility has an obligation of confidentiality, including other
vendors and business associates; and (v) conveyed under this Agreement that is
identified in writing as confidential at the time of its conveyance or that reasonably
should be understood to be confidential given the nature of the information and the
circumstances of disclosure.

ii. Limited Uses of Confidential Information. Facility shall have the right to use
MercyOne’s Confidential Information for its internal analysis and to disclose such
information to third party consultants who assist in the performance of such analyses
pursuant to a confidentiality agreement.

iii. Agreement Confidentiality. Except for internal business purposes, the existence of
this Agreement and its terms is confidential. MercyOne may not make any public
statement, including a press release, customer list or advertisement, describing
Facility’s relationship with MercyOne or Facility’s endorsement of MercyOne
without the prior written consent of Facility. Notwithstanding the foregoing, the
parties acknowledge that this agreement is a public record under provision of lowa
Open Records law.,




B. Security. Each party must establish and maintain commercially reasonable security
practices, including administrative, physical and technical safeguards, designed to ensure
the following: (a) security and confidentiality of Confidential Information; (b) protection
against anticipated threats or hazards to the security or integrity of Confidential
Information; and {c) protection against the unauthorized access or use of Confidential
Information. MercyOne will immediately notify Facility of any security breach involving
its Confidential Information, including any actual or suspected theft, accidental
disclosure, or loss of any Confidential Information and/or any unauthorized intrusions
into the facilities or secure systems which contain Confidential Information. Such notice
shall include a detailed description of the security breach, including the nature of the
Confidential Information disclosed and the corrective action MercyOne has taken to
prevent further security breaches.

7. INSURANCE AND INDEMNIFICATION

A. Indemnification by MercyOne. MercyOne shall indemnify and hold harmless Facility
and its affiliates, employees, agents, directors, and officers, against any and all liability
arising out of MercyOne's failure to comply with the terms or conditions of this
Agreement or for injury, loss, claims or damages arising from MercyOne’s negligence or
willful misconduct, in performing under or in any way connected with this Agreement.

B. Indemnification by Facility. To the extent permitted by law, Facility shall indemnify and
hold harmless MercyOne and its affiliates, employees, agents, directors, and officers,
against any and all liability arising out of Facility's faiture to comply with the terms or
conditions of this Agreement or for injury, loss, claims or damages arising from Facility’s
negligence or willful misconduct, in performing under or in any way connected with this
Agreement.

C. Both Parties Have Responsibility. If both parties have an obligation to the other under
the foregoing provisions, tort comparative fault principles shall be applied to allocate
payment between the parties.

D. Insurance. MercyOne shall maintain in force, at MercyOne’s sole cost and expense, the
insurance coverage described below. MercyOne may provide insurance through a
program of self-insurance. These limits may be satisfied in combination with applicable
excess or umbrella coverage, following form of the general liability insurance.

i. General liability insurance, covering bodily and personal injury, property damage,
and contractual liability, in a minimum amount of One Million Dollars ($1,000,0600)
per claim and Five Million Dollars ($5,000,000) in the annual aggregate.

ii. Ifapplicable to the Services provided, professional lability insurance in the minimum
amount of One Million Dollars ($1,000,000) per claim and Three Million Dollars
($3,000,000) in the annual aggregate.

iii. Workers compensation insurance in an amount to satisfy state minimums.




8. MISCELLANEOUS

A.

Independent Contractors. At all times hereunder, the parties shall be independent
contractors. Neither MercyOne, nor MercyOne’s Personnel, shall be deemed to be agents
or employees of Facility. This Agreement is not intended to establish a partnership, joint
venture, employer-employee or joint employer relationship. MercyOne is responsible for
all salaries, payroll taxes and other taxes, benefits, fees, and other charges or insurance
required by any federal, state and local law, statute or regulation (including, but not
limited to, unemployment taxes, Social Security contributions, workers’ compensation
premiums and all similar taxes, payments, and any penalties and fines relating thereto),
attributable to each of its Personnel. Neither MercyOne nor any MercyOne Personnel
shall have any power or authority to bind Facility to contractual or other obligations.

Employee Inducement. During the Term of This Agreement and for one (1) year
thereafter, Facility will not directly or indirectly, whether as an individual, advisor,
employee, agent, or otherwise take any action to induce any employee to cease his or her
employment with MercyOne.

Access to Audit. MercyOne shall permit Facility (or its agents) access to conduct
periodic audits of its records relating to MercyOne’s compliance with the terms of this
Agreement, including without limitation, use of Facility data, invoices, volume reports
and discounts. The audits shall be conducted upon reasonable advance notice during
regular business hours and in such a manner as not to unduly interfere with MercyOne’s
operations.

Notices. Notice shall be given in writing and shall be effective upon depositing the notice
in first-class mail or certified mail, return receipt requested, at the addresses below or
upon actual receipt by the other party. Either party may change the address to which
notices ate to be sent by notice given in accordance with the provisions of this Section.

Facility: Woodbury County Juvenile Detention
822 Douglas St, Suite 401
Sioux City, JA 51101
Attn: Ryan Weber

MercyOne:  MercyOne Siouxland Medical Center
801 5 Street
Sioux City, Iowa 51101
Attn: President

Notification of Incidents. MercyOne agrees to notify Facility within a reasonable time
after becoming aware of any incidents, occurrences, asserted or unasserted claims, or
patient-related causes of action involving MercyOne’s performance under this
Agreement,




L

K.

Dispute Resolution. MercyOne and Facility will attempt to settle any claim or
controversy arising from this Agreement through negotiation in good faith. The dispute
will be escalated to appropriate higher-level managers of the parties, if necessary. Unless
either party has issued a notice of termination, the parties will continue to fulfill their
obligations under this Agreement while working towards resolution of any dispute.

Governing Law, This Agreement shall be governed by and construed under the laws of
the State of lowa without regard for principles of choice of law.

Entire Agreement and Amendment, This Agreement, including all Exhibits referenced
herein, constitutes the entire agreement between the parties concerning the subject matter
herein and may not be amended except by an agreement signed by an authorized
representative of Facility and MercyOne.

Waiver, Waiver of any provision(s) of this Agreement is not effective unless the waiver
is in writing and signed by the party against whom enforcement of the waiver is sought.
Failure to enforce any provision does not constitute a waiver.

Enforceability. This Agreement is intended for the benefit of the parties only. There are
no other intended third party beneficiaries.

Subcontractors. MercyOne shall require that all subcontractors comply with the terms of
this Agreement, including confidentiality requirements. MercyOne remains responsible
for the performance of its subcontractors and the acts or omissions of MercyOne’s
subcontractors shall be deemed to be the acts or omissions of MercyOne.

Assignment. Neither party may assign this Agreement without the prior consent of the
other party, which will not unreasonably be withheld.

. Survivability. Provisions surviving termination or expiration of this Agreement are those

which on their face affect rights and obligations after termination or expiration and also
include provisions concerning indemnification, confidentiality, warranty and choice of
law.

The signature page follows.




IN WITNESS WHEREOF, the: undersigned authorized representatives of the Parties have
executed this Agreement, effective as of the Effective Date.

FACILITY MERCYONE

By: % s S
. y (= — - e

Name: ﬁg& j éd[fl"? . Name: _ Beth Hughes
‘Title: Chairman of the Board Title:  President

Dated: _ 2-7- 22 Dated: _ =8

By: % _—
Name: ‘/I’ayh M Wweloer
Title: ___ Department Head
Dated: 212




EXHIBIT A — SERVICES
In performing the duties required under this Agreement, MercyOne agrees to the following:

* Provide a nurse (upon approval of facility), on a .05 full time equivalent (2 hours per
week) basis to provide healthcare related services to Facility’s employees,
o Services will include, but not necessarily be limited to the following;
» Triaging occupational work injuries
Ongoing management of occupational work injuries.
Conducts nurse pre-employment assessments
Conducts urine drug screen
Conducts Audiograms
Administers injections and/or immunizations

o Inthe event of absence of the nurse due to illness, PTO, or otherwise, MercyOne
shall make its best efforts to provide a suitable replacement to Facility

¢ Provide a Medical Director, who will provide Services including, but not limited to the
following: oversight of the nurses; clinical guidance and support; assistance with on-site
nursing medical directives and annual review; signing off on orders and vaccinations

MercyOne and Facility agree to meet periodically throughout the Term of this Agreement to
discuss mutually agreed upon quality indicators that will be monitored.

In the event that Facility desires to increase the staffing levels under this Agreement, the parties
shall meet to discuss a change in staffing levels and appropriate compensation. Any such change
shall be documented in an amendment to this Agreement.




EXHIBIT B — COMPENSATION

In exchange for the Services of the nurse, Facility agrees to compensate MercyOne in the amount
of Fifty-seven dollars and fifty cents ($57.50) per hour. A Fifteen percent shift differential will
be charged for leased employees scheduled to work evening or weekend shifts. Overtime will be
an additional charge per hour equal to One Hundred Fifty Percent (150%) of the hourly charge.
Payments will be invoiced on a monthly basis. This amount includes the salary, benefits, and
administrative charges for the Leased Employee.

In exchange for Medical Director Services, Facility agrees to compensate MercyOne in the
amount of Four Hundred Dollars ($400) per hour.

Facility agrees as supplies and miscellaneous expenses are utilized will be invoiced on a monthly
basis. Facility agrees that services and testing conducted at MercyOne clinics or facilities will
be invoiced on a monthly basis.




