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Assistant General Counsel

Health Facilities and Services Review Board
122 South Michigan Avenue

7" Floor

Chicago, Illinois 60603

Re: Certificate of Exemption Application, Mercer County Hospital, Proiect E-003-12
Certificate of Exemption Application, Mercer County Nursing Home, Project E-004-12
Certificate of Need Application, Mercer County Hospital, Project 12-044

Dear Mr. Morado:;

In follow up on discussion on July 17, 2012, I am providing the materials and information that
you have requested regarding the management relationship between Genesis Health System
("GHS") and Mercer County Hospital (the "Hospital"), and GHS and Mercer County Nursing
Home ("Nursing Home"). It is our understanding that these documents, together with what you
have already received as part of the Certificate of Exemption ("COE") applications and our
follow up correspondence to date, constitute all of the agreements between GHS and the
Hospital, and GHS and the Nursing Home, with respect to their management relationships.

We appreciate your continued due diligence in reviewing and processing these applications. As
you know, the delays in this change of ownership transaction have had (and will continue to
have) a significant financial impact on Mercer County, as it must continue to fund pension
obligations in an amount of $100,000 per month through taxpayer dollars until closing.

In response to your request, attached please find the following:

Nursing Home

1. Management Services Agreement between GHS and Mercer County d/b/a Mercer County
Nursing Home, dated August 2, 2011 ("Nursing Home MSA").
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2. Extension of Management Services Agreement between GHS and Mercer County d/b/a
Mercer County Nursing Home, dated February 7, 2012 ("Extension").

This arrangement is fairly limited in scope. The parties entered into the Nursing Home MSA
because the Nursing Home's administrator resigned and the County wanted GHS to provide
administrative services on a short-term basis while the County searched for a new administrator.
The potential change of ownership transaction delayed this search, and thus the parties entered
into the Extension (a second extension is being finalized in hopes of covering the period until the
change of ownership transaction can occur).

While GHS assists in certain administrative functions, it in no way has gained control over the
Nursing Home. In fact, Section 2.1 of the Nursing Home MSA provides that "The [Mercer
County] Board will retain all authority placed in it by law and its bylaws for the management and
administration of [the Nursing Home], as may be amended from time to time, and will retain
such other authority not specifically delegated to Genesis pursuant to the terms of this
Agreement." Please note that delegated matters are limited and do not cede authority or control
from Mercer County to Genesis. Such management agreements are not uncommon in the
industry and have never been construed as triggering a change of control.

Hospital

1. Management Services Agreement between GHS and Hospital, dated March 18, 2009
("Hospital MSA™)

2. Amendment to Hospital MSA, dated March 12, 2010 ("Amendment")
3. Addenda 1 through 7 to Hospital MSA ("Addenda")

The parties entered into the Hospital MSA because the Hospital wanted to retain the services of a
manager to provide day-to-day oversight of its operations under the control and direction of the
Mercer County Board. The Hospital MSA was amended in March, 2010 to extend the term of
the Hospital MSA and to provide for certain additional services, specifically information
technology and physician office management. The parties entered into additional Addenda to
clarify services provided under the Hospital MSA. (Please note that, due to the date of

execution, Addendum 7 is intended as an addendum to the Affiliation Agreement, addressed in
number 5 below.)
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Section 1 of the Hospital MSA states, "Any powers not specifically delegated or granted by the
Board of Directors of [the Hospital] to [GHS] will remain with the Board." Section 2.1 of the
Hospital MSA further provides, "The Board [of Directors of the Hospital] will retain all authority
placed in it by law and its bylaws for the management and administration of [the Hospital], as
may be amended from time to time, and will retain such other authority not specifically
delegated to [GHS] pursuant to the terms of this Agreement." As with the Nursing Home, while
GHS assists in certain operational functions of the Hospital, it in no way has gained control over
the Hospital. Such management agreements, whether limited to a particular department or
addressing particular facility-wide operational matters, are not uncommon in the industry and
have never been construed as triggering a change of control.

4, Memorandum of Understanding between GHS, Mercer County, Illinois and the Hospital,
dated October 7, 2010 ("Memorandum™)

The parties entered into the Memorandum to confirm their understanding of the terms and
conditions of potential Affiliation and Option Agreements. With the exception of Article IV,
which addresses the interim conduct of the parties, the Memorandum sets forth a non-binding
summary of the parties' understanding of the potential Affiliation and Option Agreements. It in
no way establishes a change of control or ownership.

5. Affiliation Agreement between GHS, Mercer County, Illinois and the Hospital, dated
November 2010 ("Affiliation Agreement")

The Affiliation Agreement supersedes and replaces the Hospital MSA and outlines the terms and
conditions of a formal affiliation between the parties. Despite its name, it is simply a reiteration
of the management relationship. Section 2.1 of the Affiliation Agreement provides, "[GHS]
agrees to manage the operations of [the Hospital] subject to the authority of the [Hospital] Board
and the Mercer County Board." As described above, GHS does not assume control from Mercer
County through this contract.

6. Sleep Disorders Center Agreement between Hospital and Genesis Health System d/b/a
Genesis Medical Center, Davenport, dated August 4, 2010 ("Sleep Disorders
Agreement")

While perhaps beyond the scope of your request, in the interest of being thorough, we have
included this contract as well. The parties entered into the Sleep Disorders Agreement because
the Hospital wished to engage GHS in the operation and management of a satellite sleep center.
Section 1 of the Sleep Disorders Agreement provides, "Notwithstanding the foregoing or any
authorization granted by [the Hospital] to [GHS] under this Agreement, [the Hospital] shall at all
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times exercise ultimate control over the operations of the Center and shall retain ultimate
authority and responsibility regarding powers and duties vested in [the Hospital] by law and
regulations." Again, this is a fairly typical management arrangement, but not one ceding control.

Please do not hesitate to contact me at (312) 977-4134, or my colleague Sam Vinson at (312)
977-4388, to discuss any further questions or concerns that you may have or if you need any
additional information. Again, we appreciate the HFSRB's consideration in moving these
applications forward expeditiously in order to allow the parties to proceed with a plan to bring
financial stability to these two important rural health care providers, to provide the necessary
capital to fund long-overdue and important facility upgrades and, to relieve overburdened Mercer
County tax payers of the ongoing burden of funding the pension obligations for the Hospital and
Nursing Home.

Sincerely,

Lynn Gordon

cc: Frank Urso, General Counsel, Health Facilities and Services Review Board
Ted Rogalski, Administrator, Mercer County Hospital
Judy Mondello, Vice President, Legal Affairs, Genesis Health System

Sam Vinson

Enclosures

4849-3909-5568.1
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MANAGEMENT SERVICES AGREEMENT

THIS MANAGEMENT SERVICES AGREEMENT (the “Agreement”) is
made as of the _[8_ day of March 2009 (the “Effective Date”), GENESIS HEALTH
SYSTEM, an Iowa nonprofit corporation (“Genesis”) and MERCER COUNTY HOSPITAL
an Illinois syl @ arof & (“MCH?”) (each a “Party” and collectively the “Parties™).

WITNESSETH:

WHEREAS, MCH operates a county hospital in Aledo, Illinois and wishes to
retain the services of a manager to provide for the day-to-day oversight of its operations; and

WHEREAS, Genesis’ mission is to provide cost effective, quality, compassionate
care to all those in need in the eastern Iowa and western Illinois region; and

WHEREAS, MCH desires to contract with Genesis for Genesis to provide certain
management services, and Genesis is willing and able to provide such services, subject to the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the terms and conditions set forth
herein, the Parties hereto agree as follows:

1. Engagement of Services. MCH hereby engages Genesis to provide
management services of the day-to-day operations of MCH. Genesis will have the authority and
responsibility to conduct, supervise and manage the day-to-day operations of MCH. Any powers
not specifically delegated or granted by the Board of Directors of MCH (the “Board”) to
Genesis will remain with the Board. In the absence of oral or written direction or written
policies of the Board, Genesis will exercise the reasonable judgment of hospital management.

Genesis will specifically have responsibility and authority, subject to the limitations set forth
herein, to engage in the following activities:

1.1 On-Site _Administrator. ~ Genesis will provide one of its employed

administrative executives (the “Administrator”) who will be available to provide the following
on-site services: ' )

(a) General executive oversight of the day-to-day operations of MCH;

(b) Attendance at-regularly-scheduled meetings of the Board, and from time
to time, meetings of the medical staff and other major policy or strategy
sessions; and

© Such other activities as are typically performed by the Chief Executive
Officer of a Hospital.

The Administrator will be available to be on-site during the week, and will also be available for
general, periodic consultation by telephone or email, as needed. MCH acknowledges that the

Administrator will continue to have the obligation to perform certain duties on behalf of Genesis
while providing services hereunder.

MCH Management Services Agreement.3-13-09.v5.clean.doc



1.2

(a)

Assistance With Special Projects.

Administrator Recruitment. Genesis agrees to provide consultation and
assistance as requested by the Board in recruiting a permanent
CEO/Administrator for MCH. As soon as practical after the Effective
Date, the Parties will evaluate the executive search process. If the Parties
mutually determine that an executive recruiting firm is required for the
executive search, the Parties will mutually agree upon an executive
recruiting firm to conduct the search. The cost of an executive recruiting
firm will be borne by MCH.

During the First 90-days of this Agreement, Genesis will provide the following
service to assist MCH in the evaluation and identification of additional services to
accomplish MCH’s long-term objectives: _

®)

1.3

Feasibility/Profitability Study. Genesis will engage, on behalf of MCH, a
mutually agreed upon consultant to evaluate MCH’s business operations.
The consultant will develop a “Plan to Profitability” to improve MCH’s
financial performance and provide for the sustainability of services
provided to the Mercer County community. One-half of the cost of the
consultant’s fee and expenses will be paid by Genesis. The remaining cost
will be paid by MCH.

Other Services. Based on the analysis completed pursuant to Section 1.2

(b) above, the Parties will evaluate the extent to which other services may be provided by
Genesis. The scope and fees for any services will be mutually agree upon by the Parties. The
parties anticipate that these services may include one or more of the following:

14

® Physician Office Management;
(ii)  Business Office Support;
(iii) Information Technology Support; and

(iv)  Construction/Renovation Project Management.

Standards of Performance. Genesis will exercise due professional care in

performing the services contemplated by this Agreement. However, the Board acknowledges
and agrees that Genesis does not guarantee any particular results. MCH must provide Genesis
with written notice of any deficiencies in performance within thirty (30) days of performance of
the applicable services. Genesis will review such notice, and re-perform the applicable services
to the extent necessary and appropriate.

2.

Retention of Authority and Responsibility.

HAADMINATRAVIS\Outreachr\Aledo\MCH Management Services Agreement.3-13-09.v5 clean.doc
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2.1  The MCH Board of Directors. The Board will retain all authority placed
in it by law and its bylaws for the management and administration of MCH, as may be amended
from time to time, and will retain such other authority not specifically delegated to Genesis
pursuant to the terms of this Agreement. Genesis will be entitled to rely upon the authority of
the Board any anyone designated by the Board to act on its behalf. MCH will provide Genesis
with copies of any and all policies, rules or other governing materials to the extent that MCH
expects those policies to limit Genesis’ authority hereunder. Whenever any action by Genesis
will be subject to the approval of the Board, Genesis will be entitled to receive a decision of the

Board within sixty (60) days after notification of the proposed action has been delivered in
writing to the Board.

MCH represents and warrants that this Agreement and all other agreements,
documents and instruments executed by MCH pursuant to this Agreement are and will be the
valid and binding obligations of MCH, enforceable in accordance with their terms, and the
execution, delivery and performance of this Agreement. -

2.2  Medical and Professional Matters. MCH represents and warrants that the
medical staff is and will remain organized and function in accordance with its bylaws and the
laws and regulations of the State of Illinois. Genesis will be permitted to consult with members
of the medical staff as Genesis from time to time deems appropriate in the performance of the
services contemplated hereunder. All matters requiring professional medical judgments will
remain the responsibility of the medical staff and, as appropriate, the Board.

2.3. [Facilities, Support Staff and Supplies. MCH will provide all facilities,
support staff, supplies and other items necessary or desirable to allow Genesis to effectively
perform the services contemplated by this Agreement.

3. Term and Termination.

3.1 Term. The term of this Agreement will commence as of the Effective
Date set forth above, and will continue in effect for a period of one (1) year thereafter.

3.2  Termination. Notwithstanding the foregoing, either Party may terminate
this agreement without cause upon ninety (90) days advance written notice to the other Party. In
addition, the Agreement may be terminated for cause as follows:

(a) MCH may terminate this Agreement at any time upon Genesis’s failure to
perform or breach of any of the material terms of this Agreement, and
Genesis’s failure to cure such failure to perform or breach within thirty

(30) days of its receipt of written notice from MCH detailing the nature of
such breach or failure.

(b) Genesis may terminate this Agreement at any time upon MCH’s failure to
perform or breach of any of the terms of this Agreement, and Genesis’s
failure to cure such failure to perform or breach within thirty (30) days of

its receipt of written notice from Genesis detailing the nature of such
breach or failure.
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3.3  Effect of Termination. Upon termination or expiration of this Agreement,
neither Party will have any further obligations to the other Party except for those obligations
arising prior to the date of termination and those obligations contained herein which by their
terms are expressly intended to survive such termination or expiration.

4, Non-Solicitation. During the term of this Agreement and for one (1) year
thereafter, MCH will not, directly or indirectly, solicit or hire for employment or any other
business relationship any employee of Genesis who performed services at or on behalf of MCH
pursuant to this Agreement without the consent of Genesis. MCH agrees that, in the event MCH
breaches this provision and hires a Genesis employee, Genesis will be entitled to damages equal
to four (4) times the total annual compensation of the employee hired. The Parties agree that the
amount set forth above constitutes liquidated damages intended to compensate Genesis for the
harm incurred and does not constitute a penalty.

5. Compensation.

5.1  Flat Fee for Management Services. MCH will compensate Genesis for
the management services provided hereunder at a monthly rate of Twenty Thousand and No/100
($20,000.00) Dollars, with the first installment due on the Effective Date, and with each
subsequent installment due on the same date of the applicable month.

52  Fees for Other Services. To the extent that the Parties agree that
additional services are to be provided by Genesis pursuant to Paragraph 1.3, the Parties will
mutually agree upon the fees for the services requested. The compensation for any additional
services will be set forth in an addendum to this Agreement.

5.2  Reimbursement for Other Expenses. MCH will reimburse Genesis for
any out-of-pocket expenses incurred by Genesis related to the performance of services pursnant
to this Agreement, provided however, that such expenses will be approved in advance by MCH.

MCH specifically agrees to reimburse Genesis for the expenses contemplated in Section 1.2
above.

6. Independent Contractor Status. The Parties understand and agree that
Genesis is engaged strictly as an independent contractor and nothing in this Agreement is
intended to or will be construed to create an employer-employee relationship or to allow MCH
to exercise control or direction over the manner or method in which Genesis provides the
Services. Genesis understands and agrees that MCH will not withhold from compensation
payable to Genesis under this Agreement any sum for income tax, unemployment insurance,

social security or other withholdings pursuant to law, and Genesis is required by this Agreement
to withhold and pay these amounts.

7. Confidentiality. Neither Party will disclose Confidential Information (as
defined herein) of the other Party. For purposes of this Agreement, Confidential Information
will mean any information identified by either Party as “confidential” or “proprietary” or which,
under all of the circumstances, ought reasonably to be treated as confidential and/or proprietary,
including the terms of this Agreement. The receiving Party will use the same degree of care as it
uses to protect its own confidential information of like nature, but no less than a reasonable

HAADMIN\TRAVIS\Outreach\Aledo\MCH Management Services Agreement.3-13-09.v5.clean.doc
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degree of care, to maintain in confidence the Confidential Information of the disclosing Party.
The foregoing obligations will not apply to any information that (i) is at the time of disclosure or
thereafter becomes, part of the public domain through a source other than the receiving Party, (ii)
is subsequently learned from a third Party that does not impose and obligation of confidentiality
on the receiving Party, (iii) was known to the receiving Party at the time of disclosure, (iv) is
generated independently by the receiving Party, or (v) is required to be disclosed by law,
subpoena or other process. Notwithstanding the foregoing, the Parties will use due care to
ensure that the sharing of information between the Parties is done in a manner that does not
violate Antitrust laws.

8. 'Records. All business records, information, software and systems of the
Genesis relating to the provision of its services under this Agreement will remain the property of
the Genesis, and may be removed by Genesis upon any termination of this Agreement. All other
records will remain the property of MCH.

9. Insurance and Indemnification.

9.1  Insurance. MCH will acquire and maintain, at its expense,
comprehensive general and professional liability insurance coverage for the services provided
hereunder with limits of not less than Two Million ($2,000,000) Dollars per claim, and Six
Million ($6,000,000) Dollars aggregate coverage per year. Such insurance will list Genesis
Health System and all employees of Genesis as additional insureds thereunder. Such coverage
will be provided on an occurrence basis. MCH will provide a copy of the policy and certificate
of insurance within ten (10) days after the Effective Date. Said insurance policy will provide for
at least fifteen (15) days notice to Genesis in the event of cancellation, modification or non-
renewal. It is the intention of the Parties that the insurance coverage provided by MCH
hereunder will protect MCH, Genesis and Genesis’ officers, directors, employees and agents

performing services hereunder, and will be primary insurance for both Parties for any and all
losses covered thereby.

9.2  Indemnification. MCH agrees to indemnify, hold harmless and defend
Genesis from and against any and all claims, costs, and damages. of any kind whatsoever
(including attorney fees) for damage to property, injury or death of any person directly or
indirectly arising from or alleged to arise from or in any way connected with the ownership or
operation of MCH or the performance by the Board and MCH of their obligations under this

Agreement, unless such claim or damage is caused by the willful or reckless acts or omissions of
Genesis.

10. Miscellaneous Provisions.

10.1 Notices. All notices required or permitted hereunder, will be in writing
and will be served on the Parties at the following addresses:

If to Genesis: Genesis Health System
1227 E. Rusholme Street
Davenport, IA 52803

HANADMIN\TRAVIS\Outreachr\AledoWCH Management Services Agreement.3-13-09.v5.clean.doc
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Attn: President and Chief Executive Officer

With a copy to: Genesis Health System
1227 E. Rusholme Street
Davenport, Iowa 52803
Fax: (563)421-6500
Attn: Vice President, Legal Affairs/General
Counsel

If to MCH: Mercer County Hospital

409 NwW_ Niath Avenge

Aledn 11 1231

304-522-3101 Fax: 309- 582- 3737
Notices will be either (i) personally delivered to the addresses set forth above or sent by
facsimile transmission to the numbers set forth above, in which case they will be deemed
delivered on the date of delivery to said address or facsimile number or (ii) sent by registered or
certified mail, return receipt requested, in which case they will be deemed delivered three (3)
business days after deposit in the U.S. mail, or (iii) sent by Federal Express or other overnight
mail, in which case they will be deemed delivered the following business day.

10.2 Entire Agreement. This Agreement constitutes the entire agreement
between the Parties and supersedes any and all previous agreements between the Parties, either
oral or written. This Agreement may only be amended by a writing executed by the Party
against whom enforcement of the amendment is sought.

10.3  Assignability. This Agreement is not assignable by either Party without
the written consent of all Parties to this Agreement.

104 Waiver. No action or forbearance on the part of either Party will
constitute a waiver of any of the covenants or conditions set forth herein unless given in writing,
and no such waiver will constitute a waiver of future strict compliance with the same or any
other covenant or condition of this Agreement.

10.5 Record Retention. Section 952 of the Omnibus Reconciliation Act of
1980 (P.L.96-499) provides for access to the books and records of sub-contractors of Medicare
providers by the Secretary of Health and Human Services and the Comptroller General. Section
952 prohibits payments under Medicare for services furnished for Provider by any of its sub-
contractors, where the cost or value of the contract over twelve (12) months is $10,000 or more,
unless such contract contains a provision for allowing the Secretary and Comptroller General
access to the contracts, books, documents and records of the sub-contractors that are necessary to
verify the cost of the services under the contract for the period of four (4) years after the
provision of such services. Genesis agrees to provide such access when appropriate.

10.6  Severability. If any of the covenants or conditions of this Agreement are
found invalid or unenforceable by a court of competent jurisdiction, the remaining covenants and
conditions of this Agreement will remain fully enforceable in accordance with their terms.
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10.7 Supervening Laws. The Parties recognize that this Agreement at all times
is to be subject to applicable state, local and federal law. The Parties further recognize that this
Agreement will be subject to amendment in such laws and regulations and to new legislation.
Any provisions of the law that invalidate, or otherwise are inconsistent with, the terms of this
Agreement or the intentions of the Parties as stated herein, or that would cause one or more of
the Parties to be in violation of law, will be deemed to have superseded the terms of this
Agreement; provided, however, that the Parties will exercise their best efforts to accommodate

the terms and intent of this Agreement to the greatest extent possible consistent with the
requirements of law.

The Parties hereby expressly agree that it is not the intention of any Party to
violate any public policy, statutory or common laws, that if any sentence, paragraph, clause or
combination of the same is in violation of any state or federal law, such sentence, paragraph,
clause or combination of the same will be inoperative and the remainder of this Agreement will
be binding upon the Parties hereto. It is the intention of the Parties to make this Agreement
binding only to the extent that it may be lawfully done under existing state and federal laws.

10.8 No _Third Party Rights. Nothing in this Agreement will be construed as

creating or giving rise to any rights in any third Parties or any persons other than the Parties
hereto.

109 Counterparts. This Agreement may be executed in any number of
counterparts, each of which will be deemed to be an original and all of which together will
constitute one instrument.

10.10 No Requirement to Refer. 1t is not a purpose of this Agreement to induce
the referral of patients. The Parties acknowledge that there is no requirement under this
Agreement or any other agreement between Genesis and MCH related to the referral of health
care business. Additionally, no payment under this Agreement is in return for the referral of
patients, if any, or in return for the purchasing, leasing, or ordering of any products or services
from Genesis or any entity affiliated with Genesis.

10.11 Governing Law. This Agreement will be governed and controlled by the
State of Illinois. .

10.12 Release of Information. No public release of any information (including
press releases) describing the Agreement will be made unless both Genesis and MCH agree upon
the content thereof. Genesis and MCH will designate specific personnel to respond to any
questions arising as a result of such releases.

10.13 Federal Health Program Participation. Each Party represents and
warrants that it has not been debarred or excluded from providing health care and related
services to any federal health care program. Further, each Party represents and warrants that, to
the best of its knowledge, none of its officers, directors, employees or agents who may provide
services or otherwise act with regard to this Agreement have been so debarred or excluded.
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IN WITNESS WHEREOF, the Parties have entered into this Agreement on the
date and year first above written.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL

wfé/w-/ by

Douglas P opper
Its: President and CEO
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AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

THIS AMENDMENT TO MANAGEMENT SERVICES AGREEMENT
(this “Amendment”) is made and entered into this /& day of March 2010 by and between
GENESIS HEALTH SYSTEM (“Genesis”) and MERCER COUNTY HOSPITAL (“MCH")
(each a “Party” and collectively the “Parties™).

WITNESSETH:

WHEREAS, MCH and Genesis entered into an agreement dated the 18™ day of
March, 2009 (the “Agreement”) pursuant to which Genesis agreed to provide certain

management and related services for MCH including the provision of an onsite administrator for
MCH; and

WHEREAS, pursuant to Section 1.2 {¢) of the Agreement, Genesis proposed to
further provide MCH information technology services and practice management support services
pursuant to terms agreed upon by Genesis and MCH,;

WHEREAS, the term of the Agreement is scheduled to terminate on March 18,
2010; and

WHEREAS, MCH and Genesis have been in discussions regarding the
continuation of the relationship between MCH and Genesis which would include, among other
things, the continued provision of certain management and support services by Genesis to MCH;
and

WHEREAS, the Parties do not anticipate that they will conclude their discussions
regarding a more extensive relationship prior to the termination date of this Agreement and wish
to provide for a confirmation of services being provided and continuation of the Agreement
beyond its current termination date as they continue to exclusively negotiate a further affiliation.

NOW THEREFORE, it is hereby agreed by Genesis and MCH as follows:

1. Extension of Term. The Parties agree that the current term of the
Agreement shall be extended by deleting existing Section 3.1 of the Agreement and replacing it
with the following:

“Section 3.1. Term. The term of this Agreement will commence March 18, 2009
and continue through March 31, 2011 unless earlier terminated as provided in Section 3.2 below
(which provides among other things, the right of either Party to terminate the Agreement without
cause upon ninety (90) days of advance written notice to the other Party).”

2. Additional Services. The Parties agree that the services identified on

Addenda 1 and 2 attached hereto will be provided by Genesis in the manner described therein
through the term of the Agreement as extended by this Amendment.
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3. Exclusivity. The Parties agree to continue in good faith their discussions
regarding a more formal affiliation relationship. During the term of this Agreement as amended
by this Amendment, MCH agrees that it will not enter into any negotiations or discussion with
any other party for the development of a relationship which is inconsistent with the terms of the
Agreement, as amended, or the scope of any affiliation relationship under consideration between
the Parties.

4, Other Terms. The Parties agree that all other respects, the Agreement
shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have entered into this Extension and
Amendment on the date and year first above written. :

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL

N

Douglas P. Cr\()“pper !
Its: President and CEO
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ADDENDUM 1
Information Technology Management

This Addendum sets forth additional services to be provided by Genesis pursuant to Section
1.2(c) of the Management Services Agreement between Genesis and MCH dated March 18,
2009, as from time to time amended (the “Agreement”).

1. Services Provided by Genesis. Genesis will provide Information Technology
management, operations, training and support (“IT”) for MCH on a scheduled and as-needed
basis. These services consist of the following:

Application Management Network Management

IT Strategic Planning IT Project Management

Telecom Management System Administration

Application Support Network Support

IT Training Program IT Minor Equipment

Help Desk Support - On-Call Support e
Data Center Operations HIPAA Security

2. IT Management Fee. The IT Management Fee shall be One Hundred Thousand and
No/100 (100,000.00) Dollars, payable in installments of Eight Thousand Three Hundred Thirty-
Three and 33/100 ($8,333.33) Dollars per month, prorated for partial months. The first
installment shall be due on the effective date of this Addendum, and subsequent installment shall
be on the same day as the fee payable to Genesis under the Agreement.

3. Obligations of MCH. The obligations of MCH include the following, at MCH’s
expense:

(a) Payment of the IT Management Fee as contemplated in paragraph 2 above.

®) Provision of on-site IT staffing as from time to time recommended by Genesis.

()  Provision of all equipment, hardware, software and supplies related to information
technology at MCH.

4, Effective Date. This Addendum shall be effective as of April 1, 2010,

5. Construction. Capitalized terms not defined herein shall have the meaning set forth in
the Agreement.
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ADDENDUM 2
Physician Office Management

This Addendum sets forth additional services to be provided by Genesis pursuant to Section
1.2(c) of the Management Services Agreement between Genesis and MCH dated March 18,
2009, as from time to time amended (the “Agreement”).

1. Services Provided by Genesis. Genesis will provide physician office management to
MCH’s Medical Associates (the “Practice”), as follows:

(a) General_Management Services. Genesis, through its Genesis Health Group
division, will provide general administrative oversight services to the Practice,
and will provide recommendations to MCH to enhance the efficiency of the
Practice. As appropriate, Genesis will provide recommendations regarding:

Staffing Needs

Process Improvement

Specialized Certified Coders

Coding Guidelines

Ongoing Training and Education for Staff
Recruitment -

SR

Genesis will also assist MCH in implementing the following recommendations:

Reimbursement Maximization Plan
Marketing Plan

Reimbursement Verification Project

Patient Flow Assessment and LEAN Concepts
Physician Schedule Assessment

Strengthen Specialists Relationship

Perform Coding Audit

Nk L=

(b)  Billing and Collection Services. Genesis will bill patients and third-party payors
for the services rendered at the Practice, and will remit to MCH amounts
collected. ' :

2. Practice Management Fee. The Practice Management Fee shall be One Hundred Sixty
Thousand and No/100 ($160,000.00) Dollars, payable in installments of Thirteen Thousand
Three Hundred Thirty-Three and 33/100 (13,333.33) Dollars per month, prorated for partial
months. The first installment shall be due on the effective date of this Addendum, and

subsequent installment shall be on the same day as the fee payable to Genesis under the
Agreement.

3. Obligations of MCH. The obligations of MCH include the following, at MCH’s
expense:

(a) Payment of the Practice Management Fee as contemplated in paragraph 2 above.
(b)  Provision of on-site clinic staffing as from time to time recommended by Genesis.

MCH.Amendment to MSA (3-10.10).clean v2.doc




(c) Provision of all space, equipment, hardware, software and supplies related to the
operation of the Practice, including interfaces to Genesis systems to allow Genesis
to bill for services rendered at the Practice.

(d)  Provision, on a timely basis, of information necessary for Genesis to bill for
services rendered at the Practice.

4, Effective Date. This Addendum shall be effective as of December 1, 2009.

5. Construction. Capitalized terms not defined herein shall have the meaning set forth in
the Agreement.

MCH.Amendment to MSA (3-10.10).clean v2.doc



ADDENDUM 3
Project Management Services

This Addendum sets forth additional services to be provided by Genesis pursuant to Section

1.2(c) of the Management Services Agreement between Genesis and MCH dated March 18,
2009, as from time to time amended (the “Agreement”). '

1. Services Provided by Genesis. Genesis will provide Project Management and
Supervision Services for MCH in connection with the Renovation Project on a scheduled and as-
needed basis. These services consist of the following:

(a) General Management Services. Genesis shall have the authority and
responsibility to oversee and manage conduct of the Renovation Project,
including but not limited to project development, supervision, budgeting, review,
development of construction contracts, review and approval of pay requests, and
.such other dutigs.and responsibilities as may be reasonably necessary in Genesis’
reasonable discretion to supervise and manage the Renovation Project.

Genesis shall have the authority, on behalf of MCH, to engage architectural,
construction management and other professional services, as well as authority to
enter into construction contracts, all of which shall be consistent with the
Renovation Project scope of work and budget approved by the MCH Governing
Board (the “Board”).

In absence of written direction or written policies of the Board, Genesis will
exercise reasonable judgment in the supervision and management of the
Renovation Project.

(b)  Staffing. Genesis agrees to designate a Project Executive, a Project Manager, a
Project Management Assistant, and such other personnel as reasonably necessary to carry out the
duties described herein.

2. Project Management Fee. Project Management Fee shall be One Hundred Nine
Thousand Four Hundred Forty Four and No/100 ($109,440.00) Dollars, payable in installments
of Three Thousand Six Hundred Forty Eight and No/100.($3,648.00) Dollars per month, prorated
for partial months. The first instaliment shall be due on the effective date of this Addendum, and
subsequent installment shall be on the same day as the fee payable to Genesis under the
Agreement. Absent unanticipated circumstances, or extension of the Renovation Project beyond
the current $11.5 Million scope and thirty (30) month time period, Genesis’ fee for project
management services hereunder shall not exceed $109,440. Genesis agrees to provide the Board
written notice, including an explanation of unanticipated circumstances, or basis for expansion of

the Renovation Project if Genesis’ fee for cost of services hereunder is expected to exceed
$109,440.

3. Obligations of MCH. The obligations of MCH include the following, at MCH’s expense:




(a)  Payment of the Project Management Fee as contemplated in paragraph 2 above.

(b)  Provision of on-site project staffing as from time to time as recommended by
Genesis.

(c)  Reimbursement to Genesis, for all costs and expenses in performing services
hereunder including but not limited to legal, accounting, and other professional
service fees reasonably necessary to provide service hereunder.

4, Term. The term of this Addendum shall run concurrent with the Management Services
Agreement, and any extensions, or successive agreements thereto. This Agreement shall
terminate in the event the Management Services Agreement is terminated. In the event the
Management Services Agreement is terminated prior to completion of the Renovation Project,
Genesis shall provide MCH all records and documents relating to the Renovation Project, and
will have no further obligation hereunder.

. .,««*; — el — .ez . o ST RPN - .

5. Entire Agreement. This Addendum sets forth the entire agreement and understanding of
the parties relating to the subject matter herein. Capitalized terms not otherwise defined shall
have the meaning set forth in the Management Services Agreement. Except as specifically set
forth herein, the services provided hereunder shall be subject to the Management Service
Agreement, and all the remaining terms and conditions of the Management Services Agreement
shall remain in full force and effect.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL

By}JﬂW. By: 2/%”

Its: Its: 2?‘/ 1#7A /l@))é:/




Attachment A

Genesis Medical Center, Davenport
Support Services
Project Management Hourly Rates

Hourly Benefits Mark Up

@20%
Project Executive $70.10 $21.03 $18.23
Project Management Specialist $30.23 $ 9.07 $ 7.86
Project Management Assistant $22.46 $ 674 $ 5.84

=

Mileage reimbursement will be $0.45 per mile or Genesis’ current rate.

Total
$109.36

$ 47.16
$ 35.04

5/25/10
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New Contract
¥ Amendment to Conlract # / ﬁlﬂs" 07
[N Attachment to Contract #
0 Replacement Contract #
1

CONTRACTING PARTY:

Vendor Name (including d/b/a) W/{ A /) Qﬂh %/Mjﬂ /

Address, City, State, Zip 4 M /{/”.; 44 M /%”é f[ é/,? 3[

Phone 30947 =300

il CONTRACT COMPLIANCE CHECKLIST: I
1s a Business Associate Agreement (BAA) required? Yesl] No (4 (g0 lo next question)  NA O

f a BAA is required, is the BAA attached fo the Contract? ves[] NA

Has the Conflict of Interest Database* been checked to W(go to next question) No |_{ (skip next question)
determine whether a conflict exists with the other confracting

party?

{(*Contact Assistant Compliance Officer to request search) N

Was a Confllct of Intercst discovered? Yes [ (go to next question) NdM (skip next question)
Has the Conflict of Tnferest been resolved? Yes [} (go to next question) No [T (skip next question)

Have the insurance provisions in the Contract been approved | Yes O Nol] NA mj
by the Genesis Risk Manager?

Has the HHS-OIG and GSA database been checked? Yes[ ] No[ | NA W

1f the contract is with an indcpendent physician (a physician | Yes O neld NA@T
not employed by Genesis) or independent physician group, has
a W-9 Form been completed?

Has Fair Market Vaiuc been delermined and is the FMV Yesm No[] NATJ
calculation attached to the Contract?

1s the other Contracting Party a unit of federal, state, county or Yc?ﬁ NolJ NAL]
local government? For example, the Scott County Depariment
of Public Health.
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FINAL APPROVAL FORM

Required Approvals Signature/Comments Date

/\.

GHS CEO =\ (M,\{\/ 8//% g/ L O

President GMC -Davenport
/ il £/ufl

President GMC -DeWitt (//E _% é ""7/ g/ﬁ,ﬁo

President GMC - Iilini

VP, Clinical Services

VP, Finance/CFO ‘Matko ﬂogpw 8l lro

VP, Human Resources

VP, Information Services

VP, Medical Staff Affairs = =

VP, Patient Services, CNE

VP, Quality

VP, Strategic Development

VP, Support Services

VP, Corporate Communications

VP, Outpatient Services

VP, Legal Services
C AW on—e 2l Fe/1s

Executive Director y

Risk Manager

Other

Other

Other

Page 2 of 2
Revised 6/28/2010



ADDENDUM 4
Health Information Management Services

This Addendum sets forth additional services to be provided by Genesis pursuant to Section
1.2(c) of the Management Services Agreement between Genesis and MCH dated March 18,
2009, as from time to time amended (the “Agreement”).

1. Services Provided by Genesis. Genesis will provide Health Information Management
Services for MCH on a scheduled and as-needed basis. These services consist of the following:

(a) General Management Services. Genesis shall have the authority and
responsibility to oversee and manage the Health Information
Management/Medical Records Department at Mercer County Hospital.

1) Genesis agrees to plamymanage-and supervise assignments of personnel
within the department (medical records, transcription and coding).

2) Genesis agrees to ensure organizational compliance with HIPAA, record
maintenance, record retention and release of information in accordance
with hospital policies and federal and state regulations.

3) Genesis agrees to provide review and quantitative analysis of records to
insure consistency and completeness.

4) Genesis agrees to participate in the hospital’s quality assurance programs
in accordance with hospital policy, federal and state regulations.

5) Genesis agrees to plan and manage the Health Information Management
Services/Medical Records Departmental budget.

6) Genesis will report regularly and coordinate oversight with the MCH
Chief Financial Officer inclusive of weekly updates on general department
supervision, productivity, continuing education and special projects.

(b)  Staffing. Genesis agrees to designate a Department Manager and such other
personnel as reasonably necessary to carry out the duties described herein.
Genesis agrees to provide sixteen (16) hours per week on-site. These hours can
be adjusted at any time if agreed by both parties.

2. HIM Management Fee. The HIM Management Fee shall be Fifty Thousand Three
Hundred Thirty Six No/100 ($50,336.00) Dollars, payable in installments of Four Thousand One
Hundred Ninety Five and No/100 ($4,195.00) Dollars per month, prorated for partial months.
The first installment shall be due on the effective date of this Addendum, and subsequent
installment shall be on the same day as the fee payable to Genesis under the Agreement.




3. Obligations of MCH. The obligations of MCH include the following, at MCH’s expense:

(a) Payment of the HIM Management Fee as contemplated in paragraph 2 above.

(b)  Provision of on-site staffing as from time to time as recommended by Genesis.

(¢)  Provision of all equipment, hardware, software and supplies related to Health
Information Management/Medical Records at MCH.

4. Term. The term of this Addendum shall run concurrent with the Management Services
Agreement, and any extensions, or successive agreements thereto. This Agreement shail
terminate in the event the Management Services Agreement is terminated.

5. Entire Agre#mrent  This-Addendumsets forth the entire agreement and understanding of
the parties relating to the subject matter herein. Capitalized terms not otherwise defined shall
have the meaning set forth in the Management Services Agreement. Except as specifically set
forth herein, the services provided hereunder shall be subject to the Management Service
Agreement, and all the remaining terms and conditions of the Management Services Agreement
shall remain in full force and effect.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL

B‘Y\LESM@YM By:
ce O

Its: Its:




T Paged]

[(8118/2010) Debbie Powell - Re: Fwd: HIM Services Agreement

From: Kent Wiersema

To: Rogalski, Ted

Date: 8/11/2010 4:32 PM

Subject: Re: Fwd: HIM Services Agreement
Good day Ted.

Thank you for the email.

Based upon actual HIM review and the buildup, I concur the annual fee appears adequate and meets GHS's methodology.

Kent
x4176

>>> Ted Rogalski 8/11/2010 2:03 PM >>>
Still need your blessing to move this on for signatures.




| New Contract :
O Amendment to Contract #

. .IZ“,__,Attachment.to,Contract.#_Addendum.to..ManggemenLAggeement 1 508-24077 e
[  Replacement Contract #
1. CONTRACTING PARTY:
Vendor Name (including d/b/a) Mercer County Hospital
Address, City, State, Zip 409 NW Ninth Ave.
Aledo, IL 61231
Phone 309-582-3701
I  CONTRACT COMPLIANCE CHECKLIST: et

L S A R e A T

Is a Business Associate Agreement (BAA) required?
If a BAA is required, is the BAA attached to the Contract?

YesJ No X (go to next question)
ves[1 NAOC]

NA O]

Has the Conflict of Interest Database* been checked to
determine whether a conflict exists with the other contracting
party?

(*Contact Assistant Compliance Officer to request search)

Yes I3 (go to next question) No L] (skip next question)

Was a Conflict of Interest discovered?

Yes L] (go to next question) No B (skip next question)

Has the Conflict of Interest been resolved?

Yes LJ (go to next question) No [] (skip next question)

Have the insurance provisions in the Contract been approved
by the Genesis Risk Manager?

Yes| | Nc;l:] NA X

Has the HHS-OIG and GSA database been checked?

YesL] No[] NAKX

If the contract is with an independent physician (a physician
not employed by Genesis) or independent physician group, has
a W-9 Form been completed?

YesL] NolJ NAY

H-as Fair Market Value been determined and is the FMV
calculation attached to the Contract?

Yes[ ] No[J NAR

Ts the other Contracting Party a unit of federal, state, county or
local government? For example, the Scott County Department
of Public Health.

Yesd Nol[] NALJ
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ADDENDUM 5
Medical Staff Credentialing Services Agreement

This Addendum is effective on the date signed by Genesis and sets forth additional services to be
provided by Genesis pursuant to Section 1.2(c) of the Management Services Agreement between
Genesis and MCH dated March 18, 2009, as from time to time amended (the “Agreement”).

1. Services Provided by Genesis. Genesis will provide Medical Staff Credentialing Services

for MCH. These services consist of the following:

(a) General Management Services. Genesis shall have the authority and
responsibility to oversee and manage the Medical Staff Credentialing Services for
Mercer County Hospital.

1)

2)

3)

4)

3)

6)

7

Genesis agrees to plan, manage and supervise assignments of personnel
within the department.

Genesis agrees to ensure organizational compliance with record
maintenance, record retention and release of information in accordance
with credentialing standards, hospital policies, and federal and state
regulations.

Genesis agrees to ensure organizational compliance with the MCH
Medical Staff Bylaws and Rules and Regulations.

Genesis agrees to ensure organizational compliance with Medical
Executive Committcc requirements for staff appointments,
reappointments, requests for change in privileges, peer review activities,
disciplinary activities, and other activities as deemed necessary.

Genesis agrees to participate in the hospital’s quality assurance programs
in accordance with hospital policy, federal and state regulations.

Genesis agrees to periodic reviews of MCH Medical Staff Bylaws and
make recommendations on Best Practice adoption.

Genesis will report regularly and coordinate oversight with the MCH .
Administrator and Chief Nursing Officer inclusive of monthly updates on
general department operation and special projects.

(b)  Staffing. Genesis agrees to designate a Credentialing Specialist and such other
personnel as reasonably ncccssary to carry out the duties described herein for an
average of eight (8) hours per week, some of which to be scheduled on-site.

1)

Responsible for all Credentialing Operations in the Medical Staff Office.




2)

Assesses and prioritizes Medical Staff appointments and backlog.
Verification of provider qualifications, certifications, licensure, etc.
Ensure provider is in compliance with hospital policies, Medical Staff
Bylaws, state and federal regulations.

3) Prepare and submit credentialing applications for appointment and
reappointment and requests for change in privileges to Medical Staff.

4) Prepare and maintain reports and summaries of credentialing
activities such as accreditation, membership or facility privileges.

5) Responsible for communication, setup and management of privileges in
the Medical Staff Office database.

6) Maintenatice;-orgarization and retention of records in accordance with
state and federal regulations. Verification of providers in PECOS
database. '

7) Assist with development of policy and procedures, research,
documentation and updates.

8) Monitors industry trends and provides information and guidance regarding
medical staff bylaws and medical staff rules and regulations.

9) Provides assistance with peer review and disciplinary actions as
requested.

10)  Provide credentialing information needed for IPT Annual Survey, annual
IPT corporate insurance renewals, MQSA inspections, CLIA inspections,
managed care credentialing, etc. as requested.

_11)  Participate in quality assurance activities as requested.
2. Medical Staff Credentialing Management Services Fee. The Medical Staff Credentialing

Management Services Fee shall be Eleven Thousand One Hundred Fifty and No/100

($11,150.00) Dollars,

payable in installments of Nine Hundred Twenty Nine and No/100

($929.00) Dollars per month, prorated for partial months. The first installment shall be due on
the effective date of this Addendum, and subsequent installment shail be on the same day as the
fee payable to Genesis under the Agreement.

3. Obligations of MCH. The obligations of MCH include the following, at MCH’s expense:

(a)  Payment of the Quality Services Fee as contemplated in paragraph 2 above.

(b)  Maintain original files with licensing, training documents and privilege forms.
Forward demographics on all medical staff applicants to Genesis.




(©) Applications completed by Genesis will be forwarded to MCH Medical Staff
Executive Committee for review and approval; Executive Committee forwards
applications to Governing Board for final approval.

(d)  Provision of all equipment, hardware, software and supplies related to Medical
Staff Credentialing Management Services at MCH. -

(e) Payment of primary verification fees and associated database inquiry fees.

4. Term. The term of this Addendum shall run concurrent with the Management Services
Agreement, and any extensions, or successive agreements thereto. This Agreement shall
terminate in the event the Management Services Agreement is terminated.

S. - Enfire Agreement. This Addendum sets forth the entire agreement and understanding of
the parties relating to the subject matter herein. Capitalized terms not otherwise defined shall
have the meaning set forth in the Management Services Agreement. Except as specifically set
forth herein, the services provided hereunder shall be subject to the Management Service
Agreement, and all the remaining terms and conditions of the Management Services Agreement
shall remain in full force and effect.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL
=T . //"’ ;
By: '—_—té// By: i,_,a/ &L TMVM
Its: ce?o Its: ﬂ o M//rwrﬁ/ , 75 ,)/
Date: g"'l L) Date: ‘7/’/24’/ //
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Ted Rogalski - Re: Pricing 2 new Mercer Agreements

== iR

From: Kent Wiersema

To: Rogalski, Ted

Date: 4/12/2011 08:57 AM

Subject: Re: Pricing 2 new Mercer Agreements
Ccc: Cooper, Jeff

Thank you for the email.

Upon review of the below, the mark-ups emulate past pricing proposals for services.
However, based on the below is summarized, can you confirm the hours will be reviewed/charged on a per
hours basls, or are you saying the desire to have a GHS resource as 0.5 FTE for Mercer?

“kent
x4176

>>> Ted Rogalski 4/11/2011 3:30 PM >>>
I need your blessing on the pricing for two new Mercer Agreements (Quality Specialist and Credentialing) as

detailed below. Attached are the emails that I received from the Directors for the two Individuals who would fili
the new roles.

Quality Specialist:

Wage rate = $27/hr + 25% benefits ($6.75) x 25% overhead ($8.44) for 40 hours/pp = $43,888. We will
finalize mileage once we know her work schedule,

Credentialing Specialist:

Wage rate Is $17.15/hr + 25% benefits ($4.29) x 25% overhead ($5.36) for 16 hours/pp = $11,150. We will
finalize her mileage once we know her schedule.

file://C:\Documents and Settings\Rogalski\Local Settings\Tmp\39\XPgrpwise\4DA413FE... 04/ 18/2011
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Ted Rogalski - Re: Conflict of Interest Database request

e B i B A S

From: Danelle Kvapil

To: Rogalski, Ted

Date: 4/18/2011 04:10 PM

Subject: Re: Confiict of Interest Database request
cC: Bamman, Kathy

Ted,

Please select that the Conflict of Interest database has been checked, a conflict was found and the conflict has
been managed.

Danelle M. Kvapll

Paralegal

Genesis Health System
1227 East Rusholme Street
Davenport, IA 52803.2459
Office: 563.421.6489
Facsimile: 563.421.6479

kvapild@genesishealth.com

THOMSON REUTERS

é Think Green before printing this e-mailt

This message may contain information that is attorney-client privileged, attorney work product or otherwise
confidential. If you are not an intended recipient, use and disclosure of this message are prohibited. If you

received this transmission in error, please notify the sender by reply e-mail and delete the message and any
attachments.

>>> Ted Rogalski 4/18/2011 3:31 PM >>> '
I will be finalizing two new contractual addendum's for Mercer County Hospital to receive Quality Management

services and Credentlaling Services from GHS departments... can you verify your database so I can include that
with the DRF??

Thank you - Ted

Ted Rogalski

Chief Executive Officer
Mercer County Hospital
409 NW 9th Ave.
Aledo, IL 61231
309-582-3701

Fax: 309-582-3737

file://C:\Documents and Settings\Rogalski\Local Settings\Tmp\39\XPgrpwise\DAC6265... 04/18/2011




Signature of Primary Responsible Party' _

e
N/
. New Contract Form Contract YesX] No[]
O Amendment to Contract # '
Attachment to Contract # 1008. 2407
O Replacement Contract # ., .
/ﬂ -

I CONTRACTING PARTY: + 5&&5/ ‘e”V_ZL[ "% Mé #W
Vendor Name (including d/b/a) Mercer County Hospital
Address, City, State, Zip 409 NW 9th Ave.

Aledo, IL. 61231

Phone

309-582-3701

IL CONTRACT COMPLIANCE CHECKLIST:

Is a Business Associate Agreement (BAA) required?
If a BAA is required, is the BAA attached to the Contract?

Yes[] No [X (go to next question) NA[]
Yes[] NA

Has the Conflict of Interest Database* been checked to
determine whether a conflict exists with the other contracting
party?

(*Contact Assistant Compliance Officer to request search)

Yes D (go to next question) No L} (skip next question)

Was a Conflict of Interest discovered?

Yes [ (go to next question) No [_] (skip next question)

Has the Conflict of Interest been resolved?

Yes [X] (go to next question) No ] (skip next question)

Have the insurance provisions in the Contract been approved
by the Genesis Risk Manager?

Yes[ ] No[[J NAM

Has the HHS-0IG and GSA database been checked?

Yes X NolJ NA[]

If the contract is with an independent physician (a physician
not employed by Genesis) or independent physician group, has
a W-9 Form been completed?

—

Yes[ ] No[] NAKX

Has Fair Market Value been determined and is the FMV
calculation attached to the Contract?

Yes[ ] No[ ] NARX

Is the other Contracting Party a unit of federal, state, county or
local government? For example, the Scott County Department
of Public Health.

YesDJ No[] NA[]
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ADDENDUM 6
Quality Management Services Agreement

This Addendum is effective on the date signed by Genesis and sets forth additional services to be
provided by Genesis pursuant to Section 1.2(c) of the Management Services Agreement between
Genesis and MCH dated March 18, 2009, as from time to time amended (the “Agreement”).

1. Services Provided by Genesis. Genesis will provide Quality Services for MCH on a
scheduled and as-needed basis. These services consist of the following;

(@ General Management Services. Genesis shall have the authority and
responsibility to oversee and manage the Quality Services Department at Mercer

County Hospital.
1) ' Genesis agrees to plan, manage and supervise assignments of personnel
within the department.

2) Genesis agrees to ensure organizational compliance with HIPAA, record
maintenance, record retention and releasc of information in accordance
with hospital policies and federal and state reg_ulations.

3) Genesis agrees to provide review and quantitative analysis of records to
insure consistency and completeness, as well as policy development and
review.

4) Genesis agrees to participate in the hospital’s quality assurance programs
in accordance with hospital policy, federal and state regulations.

5) Genesis will assist with support of statistical services, infection control,
patient safety, patient satisfaction and risk management.

6) Genesis will report regularly and coordinate oversight with the MCH
Chief Nursing Officer inclusive of weekly updates on general department
supervision, productivity, continuing education and special projects.

(b)  Staffing. Genesis agrees to designate a Department Quality Specialist and such
other personnel as reasonably necessary to carry out the duties described herein.
Genesis agrees to provide twenty (20) hours per week on-site.

1) Provide assistance with CAH Annual Review to include, but not be
limited to meeting preparation, minutes, etc.

2) Provide assistance during IDPH CAH Survey.

3) Provide assistance for Policy and Procedure Review Committee to
include, but not be limited to meeting preparation, minutes, etc.




4)

5)

6)

7

9

10)

1)

Provide quality program support through the facilitation of process
improvement within MCH across the provider continuum, from
department to board level, including support services, nursing, medical
staff and leadership.

Provide quality monitoring through a systematic collection and analysis of
organization quality indicators for the purpose of improving services.

Provide data collection and trending of Emergency Department statistics
(patient admissions, patient transfers, ED length of stay, etc. as requested).

Inpatient patient satisfaction survey data collection and reporting.

. Distributionrand data collection of Sleep Medicine patient satisfaction

surveys.

Provide assistance to Chief Nursing Officer for quality related
activities as requested.

Responsible for reporting and analysis of Press Ganey results.
Provides assistance in education and training of staff by providing

knowledge and guidance to members of the health care team in support of
their quality framework.

2. Quality Services Fee. The Quality Services Fee shall be Forty-Three Thousand Eight
Hundred Eighty-Eight and No/100 ($43,888.00) Dollars, payable in installments of Three
Thousand Six Hundred Fifty Seven and No/100 ($3,657.00) Dollars per month, prorated for
partial months. The first installment shall be due on the effective date of this Addendum, and
subsequent installment shall be on the same day as the fee payable to Genesis under the

Agreement.

- 3. Obligations of MCH. The obligations of MCH include the following, at MCH’s expense:

(a) Payment of the Quality Services Fee as contemplated in paragraph 2 above.

(b)  Maintaining a dual reporting relationship in a supportive role between the MCH
Chief Nursing Officer and the Quality Specialist.

(c)  Provision of all equipment, hardware, software and supplies related to Quality
Services at MCH.

(d)  MCH Chief Nursing Officer will retain Risk Management duties and oversight.




4. Term. The term of this Addendum shall run concurrent with the Management Services
Agreement, and any extensions, or successive agreements thereto. This Agreement shall
terminate in the event the Management Services Agreement is terminated.

5. Entire Agreement. This Addendum sets forth the entire agreement and understanding of
the parties relating to the subject matter herein. Capitalized terms not otherwise defined shall
have the meaning set forth in the Management Services Agreement. Except as specifically set
forth herein, the services provided hereunder shall be subject to the Management Service
Agreement, and all the remaining terms and conditions of the Management Services Agreement
shall remain in full force and effect.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL

v y . "y

BY:W By: ’2/ M
Its: et 2k Its: i ,&@A L
Date: < / 7;//-/ Date: ‘rf/z é////
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Ted Rogalski - Re: Pricing 2 new Mercer Agreements

From: Kent Wiersema

To: Rogalski, Ted

Date: 4/12/2011 08:57 AM

Subject: Re: Pridng 2 new Mercer Agreements
CC: Cooper, Jeff

Thank you for the email.

Upon review of the below, the mark-ups emulate past pricing proposals for services.
However, based on the below is summarized, can you confirm the hours will be reviewed/charged on a per
hours basls, or are you saying the desire to have a GHS resource as 0.5 FTE for Mercer?

Kent
x4176

>>> Ted Rogalski 4/11/2011 3:30 PM >>> .
I need your blessing on the pricing for two new Mercer Agreements (Quality Specialist and Credentiaiing) as

detailed below. Attached are the emalls that I received from the Directors for the two individuals who would fill
the new roles.

Quality Speclaiist:
Wage rate = $27/hr + 25% benefits ($6.75) x 25% overhead ($8.44) for 40 hours/pp = $43,888. We will
finalize mileage once we know her work schedule.

Credentialing Specialist:

Wage rate Is $17.15/hr + 25% benefits ($4.29) x 25% overhead ($5.36) for 16 hours/pp = $11,150. We will
finalize her mileage once we know her schedule.

file://C:\Documents and Settings\Rogalski\Local Settings\Tmp\39\XPgrpwise\4DA41 3FE... 04/18/2011
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Ted Rogalski - Re: Conflict of Interest Database request

From: Danelle Kvapli

To: Rogalski, Ted

Date: 4/18/2011 04:10 PM

Subject: Re: Conflict of Interest Database request
H Bamman, Kathy

Ted,

Please select that the Conflict of Interest database has been checked, a conflict was found and the conflict has
been managed. .

Danelle M. Kvapil

Paralegal

Genesls Health System
1227 East Rusholme Street
Davenport, 1A 52803.2459
Office: 563.421.6489
Facsimile: 563.421.6479
kvapild@genesishealth.com

THOMSON REUTERS
TOP!

é “Think Green before printing this e-maill

This message may contain information that is attorney-client privileged, attorney work product or otherwise
confidential. If you are not an intended recipient, use and disciosure of this message are prohibited. If you

received this transmission in error, please notify the sender by reply e-mail and delete the message and any
attachments.

>>> Ted Rogalski 4/18/2011 3:31 PM >>>
I will be finalizing two new contractual addendum's for Mercer County Hospital to receive Quality Management

services and Credentialing Services from GHS departments... can you verify your database so I can include that
with the DRF??

Thank you - Ted

Ted Rogalski

Chief Executive Officer
Mercer County Hospital
409 NW 9th Ave.
Aledo, IL 61231
309-582-3701

Fax: 309-582-3737

file://C:\Documents and Settings\Rogalski\Local Settings\Tmp\39\XPgrpwise\4DAC6265... 04/18/2011
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_ New Contract : Form Contract YesXI No [
O Amendment to Contract # -
Attachment to Contract # (00S. 207
O Replacement Contract # / O

o /] M%@ VWML—

L CONTRACTING PARTY:
Vendor Name (including d/b/a) Mercer County Hospital
Address, City, State, Zip 409 NW 9th Ave.

Aledo, IL 61231

Phone

309-582-3701

18 CONTRACT COMPLIANCE CHECKLIST:

Is a Business Associate Agreement (BAA) required?
Ifa BAA is required, is the BAA attached to the Contract?

Yes[ ] No DY (gotonext question) NAL]
Yes[J NAK

‘Has the Conflict of Interest Database* been checked to
determine whether a conflict exists with the ather contracting
party?

(*Contact Assistant Compliance Officer to request search)

Yes [X] (go to next question) No [_] (skip next question)

Was a Conflict of Interest discovered?

Yes D] (go to next question) No [ (skip next question)

Has the Conflict of Interest been resolved?

Yes [X (go to next question) No [_] (skip next question)

Have the insurance provisions in the Contract been approved
by the Genesis Risk Manager?

Yes[ ] No{l NAIX

Has the HHS-OIG and GSA database been checked?

YesP No[J NAT

If the contract is with an independent physician (a physician
not employed by Genesis) or independent physician group, has
a W-9 Form been completed?

Yes[ ] No[] NAX

Has Fair Market Value been determined and is the FMV
calculation attached to the Contract?

Yes{ ] Noi_l NADJ

Is the other Contracting Party a unit of federal, state, county or
local government? For example, the Scott County Department
of Public Health. '

YesX] No[ ] NALJ

Revised 10/20/2010
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FINAL APPROVAL FORM
Required Approvals Signature/Comments Date
(/ GHS CEO — M’" -./—-(')/Z/-v—'—‘ §-{7//Ll
e {

President GMC -Davenport

President GMC -DeWitt

President GMC - Illini

VP, Clinical Services

VP, Finapce/CFO ~ &

S5/21

rFrs . ,’Z
e / mzfs'fﬂﬁé‘#mf/uz/zwéx

VP, Human Resources

VP, Information Services

VP, Medical Staff Affairs

VP, Patient Services, CNE

VP, Quality - 274

TRPEY T

VP, Strategic Development

VP, Support Services

VP, Corporate Communications

VP, Outpatient Services

VP, Legal Services -

/‘ L_:L// /Cmrv_,é(.////x > L/ [?“) / Yy
Executive Director ; ! 177
L/
Risk Manager
- o " /[ y
| A adeins | .0 s s | i/l

Other

L///‘l%!/ n

Other

Revised 10/20/2010
H:Contract Management\Document Review and Approval Forms
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ADDENDUM 7 TO THE
MANAGEMENT SERVICES AGREEMENT
BY AND BETWEEN
GENESIS HEALTH SYSTEM

AND :
MERCER COUNTY HOSPITAL

This ADDENDUM 7 TO THE MANAGEMENT SERVICES AGREEMENT ("Addendum
7") is made as of the 1* day of October, 2011 (the "Effective Date") by and between GENESIS
HEALTH SYSTEM, an Iowa nonprofit corporation ("Genesis") and MERCER COUNTY
HOSPITAL, an unincorporated business unit of the county ("MCH"), (Genesis and MCH each
a "Party" and collectively, the "Parties.")

WHEREAS, the Parties have entered into a certain Management Services Agreement
dated March 18, 2009, as subsequently amended (the "Agreement"); and

WHEREAS, the Parties desire to clearly set forth the biomedical support services to be
provided by Genesis to MCH;

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, the
Parties hereto agree as follows:

Agreement

1. Scope of Setvices. Genesis will prowde Biomedical Services (the “Services’ ’) for MCH
on a scheduled and as-needed basis. These services consist of the following:

(a) General Management Services.  Genesis shall have the authority and
responsibility to oversee and manage the Biomedical Services at MCH.

1) Genesis agrees to plan, manage and supervise assignments of personnel
within the department.

2) Genesis agrees to ensure organizational compliance with HIPAA, record
~ maintenance, and record retention in accordance w1th MCH policies and
federal and state regulations.

3) Genesis agrees to provide review and quantitative analysis of records to
insure consistency and completeness, as well as policy development and
review.

4) Genesis agrees to participate in the MCH's quality assurance programs in
accordance with MCH policies and federal and state regulations.

5) Genesis will report regularly and coordinate oversight with the MCH
Chief Operating Officer inclusive of monthly updates on general
department supervision and special projects.

MCH Addendum 7 to Mgt Serv. Agreement 9.21.11 1



()  Staffing, Genesis agrees to designate a Department Biomedical Technician and
such other personnel as reasonably necessary to carry out the duties described herein.
Genesis agrees to provide, through its Department Biomedical technician and/or such
other personnel, a minimum of eight (8) hours per week on-site.

1) Scheduled preventive maintenance and corrective maintenance to MCH’s medical
equipment, listed in the attached spreadsheet “Mercer County Hospital PM
Listing” dated 5/25/2010 hereinafter referred to as Exhibit “A”. In addition,
patient beds will be added to the equipment inventory as medical equipment,
Services will be provided utilizing vendor support as needed, with prior approval
from MCH.

2) First response corrective and preventative maintenance services to imaging
equipment that is not under another OEM or third party maintenance contract,
listed in the attached spreadsheet “Mercer County Hospital PM Listing” dated
5/25/2010 bereinafter referred to as Exhibit “A”. Services will be provided
utilizing vendot support as needed, with prior approval from MCH.

3) Unscheduled emergency repairs to medical equipment when requested by MCH.
Emergency repairs are defined as repairs that are urgently needed to provide
continuous medical treatment of patients, where no alternative equipment is
readily available. Labor and travel will be billed at the established hourly rate.

4) Inventory medical equipment into Genesis’ maintenance management system
(TMA). All maintenance activity will be recorded in TMA. Maintenance activity
reports will be submitted on a scheduled basis that meet The Joint Commission
(TIC) and Illinois Department of Public Health (IDPH) requirements and are
effective for management of MCH’s Environment of Care. Reports will include a
schedule and description of all scheduled maintenance, plus detailed activity
reports of all services provided. Reports will be provided as a computer data file
in any of the typical formats that MCH needs (pdf, xls, etc). Also, the biomed
technician will keep a log book updated as part of the billable hours.

5) Related activities such as equipment planning, failure analysis, consultation and
training of equipment users, and other technical services that are within the
technical competencies of the biomed technician, will be performed as requested
by MCH as part of the billable hours.

6) Equipment will be fully repaired to original design condition. OEM parts will be
used whenever possible. Equipment will not be modified from manufacturer’s
original design. Preventive maintenance will be performed per manufacturer’s
recommendations.

7 Should an item of equipment be removed from service for an extended period of
time and both parties mutually agree the absence of the equipment creates a

MCH Addendum 7 to Mgt Serv. Agreement 9.21.11 2



hardship for MCH, all attempts will be made to obtain an item of loaner
equipment for MCH. Any charges incurred for the loaner equipment will be
invoiced to MCH.

2. Exclusions.
1) Services provided are limited to the technical services as outlined in Scope above.

2) Management of the Environment of Care shall be the responsibility of MCH.
Genesis will perform services in conjunction with MCH’s Medical Equipment
Management Plan, '

3) This Addendum 7 covers labor only. Parts, supplies, and vendor services will be
ordered through MCH’s purchase order system. All non-labor charges are the
responsibility of MCH.

4) Equipment specific training, if necessary and mutually agreed upon, will be paid
: by MCH, including tuition, all travel related expenses, and labor.

3. Personnel Providing Services. Genesis shall provide adequate, appropriately qualified
Personnel to perform the duties necessary to provide the Services to MCH. Genesis warrants
that all Personnel shall remain currently licensed and/or credentialed, as applicable. Genesis will
make available upon reasonable request a copy of all licenses, certifications and compétencies
for all Personnel providing Services to MCH.

4, Charges for Services. Billable hours include medical equipment maintenance activities
listed in Scope above, including round trip travel. Travel time will be charged from and to
Davenport, or the previous and next service call locations for the biomed technician, whichever
is less. All billable hours, including travel charges, will be documented in the TMA database.
This will be the source of charges to be invoiced monthly.

Normal hours of service are 7:00 am to 3:30 pm, Monday through Friday, holidays and
weekends not included. Work performed outside these hours will be billed at the overtime rate
listed below.

Hourly rates:
Medical equipment and services, normal hours $55/hour
Medical equipment and services, outside normal hours $71/hour
Imaging equipment and services, normal hours $69/hour
Imaging equipment and services, outside normal hours $90/hour

Rates will be subject to change at the annual renewal of service upon mutual written
agreement ‘

MCH Addendum 7 to Mgt Serv. Agreement 9.21.11 3



S. Payment for Services. The Biomedical Services fee shall be payable monthly. Payments
shall be due upon receipt of invoice from Genesis to MCH after the end of each month based on
the Effective Date of this Addendum 7.

6. Effective Date and Termination. This Addendum 7 shall commence on the Effective
Date and automatically terminate upon the expiration or termination of the Agreement. In
addition, this Addendum 7 may be terminated by either party for any reason with thirty (3 0) days
advance written notice. Termination of this Addendum 7 shall not release or discharge either
party from any obligations, debt or liability which shall have previously accrued and remain to
be performed upon the date of termination, as it relates to the Services herein.

7. Definitions. Capitalized words not defined herein shall have the meanings ascribed to
them in the Agreement. In the event of a conflict of terms between the Agreement and this
Addendum 7, this Addendum 7 shall be controlling.

8. Integration; Effect. This Addendum 7 and the Agreement shall be read and construed
together as a single instrument.

9. Counterparts. This Addendum 7 may be executed in multiple counterparts, and on

separate counterparts, each of which shall be deemed an original, but all of which taken together
shall constitute one and the same insttument.

MCH Addendum 7 to Mgt Serv. Agreement 9.21.11 4



IN WITNESS WHEREOF, the Parties have executed this Addendum 7 on the day and
year first set forth above.

GENESIS HEALTH SYSTEM MERCER COUNTY HOSPITAL
"~ (o — = U S S

Name: ¥ Name: ~_ 722 fiagepks

Title: J Title: C &ED

Date: {!l\ =4 !,\' Date: ?{/z@l///

MCH Addendum 7 to Mgt Serv. Agreement 9.21,11 5



EXHIBIT “A”

MCH Addendum 7 to Mgt Serv. Agreement 9.21.11 6



} abeg o_.ouwﬂn!d!sivﬂ.in!n.

— 1

TV

)

TV

3

L A

T v 0

v

TV

TV

LR

v

e

Pl v

TV

TV

v

v

v

PVl

T

TV _._

bl vl

v i

vt

P

TV

U

TV

Il 1l H = A
___ 1l 1l il
A ] u =1 dooseIea|| GeLZhy
LR 4085 H W : LT R RA N
|V Tieon; (] | T (TR AN
T R _ ]




G wuig

TV
3
TV
A
3
[
i) 2B 5 :
3
TV
[2
Z | VS g
¥V
. o
¥ |V
= ] AN
s

o

Al

Bugsr) i IEdSOR Aunog Jecson




¢ wowd

QonioD

ﬁj% CERE

33

!

FATHTT

[l

NN

%
Vo8t Q0

TN
N—_ JE0VVY]

&) 3|5

2.810L0M

kb

.

ol el eul eu] o ool ol af ] euf el o] o el ol o o] o] 4 9

EEEE




0L0L/SZIG M wsm Ag passdad

“GBLPF ; W _ e I

| «f v

&

el e v o ] ] v v v

d<d<ddqgd<qq<4dq4q44dq4q«s

§
2e

o o o] & eaf oof o ] o

T




| ywwd _ 0402/52/5 W0 &G paisdaig

T T :

T = il
i i
: | 1l

o <]« <] | | <} <| ]| ] <} |

£ A . 3




v eveg H UBUGISG/S M D) A pRITTRd

9 Sideunsedeg

1

IR ,“,A.. T . o LG ; T Ep.00]
T _ ~T850H] 51685]| 8100 TESIReIN OIBWAIG]| — VuEas

e R R | I G | T
S L T LT W] R 58| ez
T e e LR | 38| %20l

&

R L i ] =} vyt vl | ] =] =] ) ] e ] ]

Elgl! B
~Xdeiou: &

| <] | <] <] «] <] <| €] <] | <] <] <] ] <]«




&g

4
G

bfmp

.u:.ﬂu.

- Adehing _




¥ .wvecs

0302/5e/s A8y Aq pasedaid

Bunsr) id fmudeo Aunc eaiop







vy vveg

e R







Signature of Primary Responsible Party

. \_—
1  New Contract . Form Contract Yes[d No[]
{1  Amendment to Contract# _____ )
‘B Attachment to Contract # 1005.2107
[0  Replacement Contract # _
I CONTRACTING PARTY:
Vendor Name (including d/b/a) Mercer County Hospital
Address, City, State, Zip 409 NW Oth Ave.
Aledo, IL. 61231
:Phone 1 309-582-3701

I  CONTRACT COMPLIANCE CHECKLIST:

Ts a Business Assoclate Agreement (BAA) required?
If a BAA is required, is the BAA attached to the Contract?

Yes No X (go to next questiony NA[}
Yes NA[D

Has the Conflict of Interest Database® been checked to
determine whether a conflict exists with the other contracting
party? ) :
(*Contact Asslstant Compllance Officer to request search)

Yes D (go to next question) No [

Was & Conflict of Interest discovered?

Yes [X] (go to next question) No [_] (skip next question)

Has the Conflict of Interest been Yesolved?

" Yes IX] (go to next question) No [_f (skip next question)

Have the insurance provisions in the Contract been approved
by the Genesis Risk Manager?

Yes[J Nol 1 NAIX

Has the HHS-OIG and GSA database been checked?

' YesIZ No[] NALJ

Tf the contract is with an independent physician (a physician
not employed by Genesis) or independent physician group, has
a W-9 Form been completed?

Yes[} NolJ NAKI

THa Falf Markeh, Valuo been detertiined and 1s th FMV
calcutation attached to the Contract?

Yes &Nﬂg ®ALT

Ts the ofer Contraciing Party a Wit of federal, state, county or
local government? For example, the Scott County Départment
of Public Health.

VesiX Nol] NAL]
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FINAL

APPROVAY, FORM

Required

Approvals

Signature/Comments

Date

GHS CEO
F‘ o

Président GMC -Davenport

- /=1y

President GMC -DeWitt

President GMC - Iilini

VP, Clinical Services

VP, Finance/CFO

T (logine-

YAl

VP, Human Resources

VP, Information Services

VP, Medical Staft Affalrs

VP, Patient Services, CNE

VP, Quality

VP, Strategic Development

VP, Suppott Services
/ 59' .S'I—W\

. 75 2/

VP, Corporate Communications -

DDSJDDDDDDEDDD.E!E

VP, Outpatient Services -

53

Executive Director

9/&7///
/7

| Risk’'Manager

Other

Ocagogaao

Other SO T

7/22)1/

Other

Revised 10/20/2010 i
- H:\Contract Management\Document Review and Approval Forms ®

Page 20f2

PR




