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Agenda – September 20, 2018 Special Board Meeting   

 

 

 
                    P. O. Box 95  
                    San Andreas, CA 95249 
                    (209) 754-4468 Phone  
                    (209) 754-2537 Fax 

  

 
 

Special Meeting of the Board of Directors 
Thursday September 20, 2018  

7:30 am  
Mark Twain Medical Center Classroom 1 

768 Mountain Ranch Rd,  
San Andreas, CA  

 

 

Agenda 
 

Mark Twain Health Care District Mission Statement 
“Through community collaboration, we serve as the stewards of a community health system that 

ensures our residents have the dignity of access to care that provides high quality, professional and 
compassionate health care”.  

 
 
1.  Call to order:   

 
2.  Roll Call:  

 
3.  Approval of Agenda: Action   

 
4.  Public Comment on matters not listed on the Agenda:  

The purpose of this section of the agenda is to allow comments and input from the public on 
matters within the jurisdiction of the Mark Twain Health Care District not listed on the Agenda. 
(The public may also comment on any item listed on the Agenda prior to Board action on such 
item.) Limit of 3 minutes per speaker. The Board appreciates your comments however it will not 
discuss and cannot act on items not on the agenda.  
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5.  New Business: 
 

A. Financial Services Agreement With CSDA: Action……………….………Ms. Atkinson / Dr. Smart  
 

B. Legal Services: Transfer to Best, Best & Kreiger: Action…………………………..……..Dr. Smart 
 

6. Board Comment and Request for Future Agenda Items:  
 

A. Announcements of Interest to the Board or the Public:  
 

7.  Next Meeting: 
 

A. September 26, 2018  
 
8.  Adjournment: Action: 
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AGREEMENT FOR ACCOUNTING & FINANCIAL SERVICES 

BETWEEN 

CALIFORNIA SPECIAL DISTRICTS ASSOCIATION 

And 

MARK TWAIN HEALTH CARE DISTRICT 

 

THIS AGREEMENT is made and entered into this ______ day of ___________,  2018, by 

and between Mark Twain Health Care District, a political subdivision of the State of California, 

hereinafter referred to as “District” and California Special Districts Association, a California 

nonprofit corporation, hereinafter referred to as “CSDA.” 

 

RECITALS 

 

This Agreement is entered into on the basis of the following facts, understandings and 

intentions of the parties to this Agreement: 

 

A. District desires to engage the professional services of CSDA to perform such 

professional services as are specified in Section 1 and Exhibit A hereof. 

 

B. CSDA desires to provide such services to District in accordance with the terms and 

conditions of this Agreement. 

 

C. The performance of such professional services by CSDA has been determined by 

District to be in the public interest. 

 

NOW, THEREFORE, in consideration of the foregoing Recitals and mutual covenants 

contained herein, District and CSDA agree as follows: 

 

1. Scope of Work. 

 

 District engages the services of CSDA and CSDA accepts such engagement, as an 

independent contractor, to perform the work and render the services described in “Scope of 

Services” which is attached hereto as Exhibit A and incorporated herein by this reference 

(hereinafter collectively referred to as the “Work”) on and subject to the terms and conditions set 

forth in this Agreement.  The Work is not intended to replace services normally provided by 

licensed professionals, like attorneys or auditors, but rather to provide assistance and general 

guidance to the District as provided on Exhibit A. 

 

2. Payment. 

 

 A. In consideration for the services to be performed by CSDA, District agrees 

to pay CSDA as specified in Exhibit A attached hereto.  District must maintain CSDA 

membership in good standing to receive services under this Agreement.  
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  CSDA shall neither be compensated for any services rendered nor 

reimbursed for any expenses incurred in excess of those authorized in this Agreement, unless 

agreed to and approved in advance by the District in writing. 

 

  Payment of compensation shall be paid by District within thirty (30) 

business days after receipt of a monthly invoice from CSDA for the Work actually performed 

which shall specifically describe the details of the Work performed for which compensation is 

requested, and itemize the actual time expended by CSDA in providing such work.  The monthly 

invoice shall describe the tasks and services performed, the time spent performing such services, 

the hourly rate charged therefor, and the identity of individuals performing such services for the 

benefit of District.  The monthly invoice shall also include a detailed itemization of expenses 

incurred for which reimbursement is requested. 

 

  If the Work is satisfactorily completed and the monthly invoice is accurately 

computed, then District shall pay the invoice within thirty (30) days of its receipt.  If payment of 

any monthly invoice has not been challenged by District and payment therefor is not received by 

CSDA within thirty (30) days of its receipt by District, then CSDA shall be excused from 

performing any more Work on behalf of District specified in Exhibit A until such past due 

amounts have been received and the District is current on payment of all past due invoices.  

District may challenge the accuracy of an invoice within ten (10) business of its receipt and in 

the event the District challenges an invoice the parties shall work cooperatively to resolve any 

disputed amounts therein.  In such event, CSDA shall either provide any back up reasonably 

necessary to resolve the disputed amounts or provide District with a new corrected invoice. 

 

 B. CSDA shall properly advise District as soon as reasonably practicable upon 

gaining knowledge of a condition, event or series of events that may affect the scope and/or cost 

of Work to be provided pursuant to this Agreement.  All proposed changes, modifications, 

deletions and/or requests for additional services shall be reduced to writing for review and 

approval by the District.  In the event the District orders services added, deleted or reduced, the 

Scope of Services at Exhibit A shall be amended to specify the services added, deleted or 

reduced, and specify the compensation which shall likewise be added, deleted or reduced by a 

fair and reasonable amount.  Said Amended Scope of Services shall be signed by both the 

District and CSDA as an Amendment to this Agreement, in order for such amended Scope of 

Services to be binding on the parties.  CSDA shall only be compensated for Work actually 

performed in accordance with a Scope of Services and any agreement regarding modified 

compensation executed by both parties to this Agreement. 

 

3. Term.   

 

 A. This Agreement shall take effect on the above date and shall continue in 

effect for a period of one (1) year with automatic one-year extensions, or until terminated as 

provided below. 
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 B. This Agreement may be terminated at any time without cause for any or all 

portions of the Work by either party upon thirty (30) days written notice to the other party.  

[Note:  Does this provide the District enough time to engage a substitute service provider in the 

event of termination?] 

 

 C. In the event of Agreement termination, District shall pay to CSDA as full 

payment for all services performed and all expenses incurred under this Agreement, those 

amounts specified in a final invoice prepared by CSDA pursuant to the provisions of Section 2 

hereof providing a detailed itemization of time spent performing services and expenses incurred 

for which reimbursement is requested through the date of notification of termination of this 

Agreement.  Upon such termination, CSDA will promptly provide all records and work product 

to District and surrender all passwords. 

 

4. Sub-consultants. 

 

 CSDA may employ other consultants necessary in connection with the performance 

of the Work only with the prior written consent of District.  Each sub-consultant shall, in 

addition to any other requirements of District, be bound by the confidentiality provisions in this 

Agreement to the same extent as CSDA.  The services of such consultants shall be coordinated 

and paid for by CSDA and District shall reimburse CSDA for the costs incurred in retaining such 

consultants as part of the monthly invoice from CSDA to District.  

 

5. Ownership of Documents. 

 

 All documents prepared by CSDA under this Agreement shall be the exclusive 

property of District.  By this Agreement, CSDA transfers all of its right, title and interest in such 

documents to District.  All confidential information that is communicated to CSDA by the 

District in connection with performing the above mentioned accounting and financial services 

shall be held by CSDA in full trust and confidence for the District’s benefit.  CSDA will not 

communicate or permit anyone else to communicate any of the District’s information that is 

acquired while performing the accounting and financial services during or after the fulfilling of 

this Accounting and Financial Services Agreement.  

 

6. Mutual Indemnification 

 

  Each party hereby agrees to defend, indemnify, save and hold harmless the other 

party, its subsidiaries, affiliates, related entities, partners, agents, officers, directors, employees, 

attorneys, heirs, successors, and assigns, and each of them, from and against any and all claims, 

actions, demands, losses, damages, judgments, settlements, costs and expenses (including 

reasonable attorneys' fees and expenses), and liabilities of every kind and character whatsoever, 

which may arise by reason of: (i) any alleged negligent act or omission by the indemnifying 

party or any of its officers, directors, employees, or agents arising out of the performance of their 
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respective obligations specified in this Agreement; and/or (ii) the indemnifying party’s actual or 

alleged breach of any of the covenants, representations and warranties made in this Agreement.  

This indemnity shall require the payment of defense and indemnification costs and expenses as 

they occur.  Each party shall promptly notify the other party upon receipt of any claim or legal 

action referenced in this Section.  The provisions of this Section shall survive any termination or 

expiration of this Agreement. 

 

7. Independent Contractor. 

 

 The parties hereto agree that at all times during the term of this Agreement CSDA, 

CSDA’s employees, sub-consultants and agents hired to perform services pursuant to this 

Agreement are independent contractors and are not agents or employees of District.  CSDA shall 

have control over the means, methods, techniques, sequences, and procedures for performing and 

coordinating the Work required by this Agreement.  If, in the performance of this Agreement, 

any third parties are employed or contracted by CSDA, such employees or subcontractors shall 

be entirely and exclusively under the direction, supervision and control of CSDA.  All terms of 

employment, including hours, wages, working conditions, discipline, hiring and discharging or 

any other term of employment or contract shall be determined by CSDA, and District shall have 

no right or authority over such persons or the terms of their employment or contract. 

 

 Therefore, neither CSDA or any third persons employed by or contracted by CSDA 

to perform services pursuant to this Agreement shall be entitled to workers’ compensation 

benefits from District should CSDA or any of its employees, agents or contractors sustain an 

injury in the course of performing services specified in this Agreement.  Furthermore, neither 

CSDA nor any third persons or contractors employed by CSDA shall be entitled to any other 

benefits payable to employees of District.  CSDA hereby agrees to indemnify, defend and hold 

District harmless from any and all claims that may be made against District based on any 

contention by any third party that an employer/employee relationship exists or that a contractual 

relationship exists between District and that third party by reason of this Agreement.   

 

8. Representative of District. 

 

 The Executive Director of District, or his or her designated representative, shall 

represent District in all matters pertaining to the services to be rendered under this Agreement, 

except where and if approval specifically is required by District’s Board of Directors. All 

requirements pertaining to services to be rendered under this Agreement shall be submitted to the 

Executive Director of the District. CSDA shall consult with the Executive Director on all matters 

relative to this Agreement and District shall cooperate with CSDA in all matters relative to this 

Agreement in such a manner as will result in the performance of the Work without delay. 

 

9. Entire Agreement. 
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 This writing and the documents incorporated herein by reference as Exhibit A 

represents the sole, entire, exclusive and integrated contract between the parties concerning the 

Work, and supersedes all prior and contemporaneous oral and/or written negotiations, 

representations or contracts between the parties concerning the subject matter hereof.  Each party 

to this Agreement acknowledges that no representations or promises have been made by any 

party hereto which are not embodied herein, and that no other agreement or promise not 

contained in this Agreement or in the incorporated documents shall be valid or binding.  This 

Agreement may be amended only by a subsequent written agreement approved and executed by 

both parties. 

 

10. Successors and Assignment. 

 

 This Agreement shall bind and inure to the benefit of the heirs, successors and 

assigns of the parties; however, CSDA shall not subcontract, assign or transfer this Agreement or 

any part of it without the prior written consent of District. 

 

11. No Waiver of Rights. 

 

 Any waiver at any time by either party of its rights as to a breach or default of this 

Agreement shall not be deemed to be a waiver as to any other breach or default.  No payment by 

District to CSDA shall be considered or construed to be an approval or acceptance of any Work 

or a waiver of any breach or default.  The use by either party of any remedy specified herein for 

the enforcement of this Agreement is not exclusive and shall not deprive the party using such 

remedy of utilizing any remedy provided by law. 

 

12. Severability. 

 

 If any part of this Agreement is held to be void, invalid or unenforceable, then the 

remaining parts will nevertheless continue in full force and effect. 

 

13. Attorney’s Fees. 

 

 In the event any arbitration, litigation or other action or proceeding of any nature 

between District and CSDA becomes necessary to enforce or interpret all or any portion of this 

Agreement, or in the event of any alleged breach by either party of any of the terms hereof, it is 

mutually agreed that the prevailing party will be entitled to an award of reasonable attorney’s 

fees, costs and expenses from the other party.  The prevailing party will be entitled to an award 

of attorney’s fees in an amount sufficient to compensate the prevailing party for all attorney’s 

fees incurred in good faith. 

 

14. Governing Law. 
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 This Agreement will be governed by and construed in accordance with the laws of 

the State of California. 

 

15. Notice. 

 

 All notices, consents, requests, demands or other communications to or upon the 

respective parties shall be in writing and shall be effective for all purposes upon receipt on any 

business day before 5:00 PM local time and on the next business day if received after 5:00 PM or 

on other than a business day, including without limitation, in the case of (i) personal delivery, 

(ii) delivery by messenger, express or air courier or similar courier, (iii) delivery by United 

States first class certified or registered mail, postage prepaid, and (iv) transmittal by 

electronically confirmed facsimile or e-mail without notation of error (provided such notices, 

consents, requests, demands or other communications are also delivered via one of the other 

approved methods), addressed as follows: 

 

District:  MARK TWAIN HEALTH CARE DISTRICT 

 

    Attn.: RANDY SMART, MD 

     EXECUTIVE DIRECTOR  

     P.O. BOX 95 

     SAN ANDREAS, CA 95249 

    Facsimile:  ___________________ 

    E-Mail  ______________________ 

     

 CSDA:   CALIFORNIA SPECIAL DISTRICTS ASSOCIATION 

     Attn.: Neil McCormick, CEO 

1112 I Street Ste. 200 

Sacramento, CA 95814 

    Facsimile:  ___________________ 

    E-Mail  ______________________ 

 

 

 In this section “business day” means days other than Saturdays, Sundays, and 

federal and state legal holidays.  Either party may change its address by written notice to 

the other in the manner set forth above.  Receipt of communications by United States first 

class or registered mail shall be sufficiently evidenced by return receipt.  Receipt of 

communication by facsimile shall be sufficiently evidenced by a machine generated 

confirmation of transmission without notation of error.  In the case of illegible or otherwise 

unreadable facsimile transmissions, the receiving party shall promptly notify the 

transmitting party of any transmission problem and the transmitting party shall promptly 

resend any affected pages.   
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16. CSDA Representations, Warranties and Covenants.  CSDA hereby represents, 

warrants and covenants to District as follows: 

 

 A. CSDA possesses the necessary, skills, qualifications, and personnel to 

perform the Work for the benefit of District. 

 

 B. CSDA will be compliant with all applicable laws in performing the Work 

hereunder.   

 

C. CSDA’s performance of this Agreement does not conflict with any other 

obligations of CSDA. 

 

D. This Agreement is a valid contractual obligation of CSDA enforceable in 

accordance with its terms, subject to the effect of applicable bankruptcy, insolvency, 

reorganization, or other similar laws affecting the rights of creditors generally. 

 

17. District Representations, Warranties and Covenants.  District hereby represents, 

warrants and covenants to CSDA as follows: 

 

A. District will be fully compliant with the applicable laws in its use of 

CSDA’s Services.   

 

B. District’s performance of this Agreement does not conflict with any 

obligations of the District.   

 

C. This Agreement is a valid binding obligation of District enforceable in 

accordance with its terms, subject to the effect of applicable bankruptcy, insolvency, 

reorganization, or other similar laws affecting the rights of creditors generally. 

 

D. District shall provide CSDA true and complete information upon written 

request from CSDA vital for CSDA to perform the Work in a timely manner. 

 

18. Non-Exclusivity. 

 

This Agreement shall not prevent CSDA from performing such services for others or 

restrict CSDA from so using its personnel provided pursuant to this Agreement.  

 

18. Accounting and Financial Records.   

 

CSDA shall administer accounting procedures, controls, and systems for the 

preparation and safekeeping of records and books of account relating to the business and 

financial affairs of District business which shall be prepared and maintained in accordance 

with sound business practices.  CSDA shall ensure that District has reasonable access at all 
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times during the term hereof to all books and records in the possession of CSDA and/or its 

agents and representatives. 

 

[remainder of page is intentionally blank – signatures follow on next page] 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date 

and year first set forth above: 

 

District:   Mark Twain Health Care District 

 

 

By: ____________________________________ 

  Randy Smart MD, Executive Director 

 

CSDA:    California Special Districts Association 

 

 

By: ____________________________________ 

Neil McCormick, Chief Executive Officer  
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EXHIBIT A 

 

Scope of Work, and Payment for Services Rendered 

 

SCOPE OF WORK: Under the terms and conditions stated in the Agreement, CSDA hereby 

agrees to the following specific accounting and financial services for the District:  

 

-Manage bank accounts 

-Process invoices/payments 

-Prepare Monthly financial statements 

-Attend monthly finance committee meetings 

-Present financials 

-Respond to questions 

-Attend monthly District Board meetings 

-Present financials 

-Respond to questions 

-Prepare for annual audit, assist auditors 

-Monitor internal controls 

-Monitor and manage investments 

-Train, oversee, and respond to bookkeeper 

-Respond to staff requests 

-Manage rent/lease/sublease payments all rental properties 

-Manage payroll and benefits 

 

In addition to the Work, CSDA, using their discretion, may also provide additional accounting 

and financial services to the District if the District requests such additional services in writing 

and CSDA agrees with such request in writing.  However, if the additional services are not part 

of the Work such services will be billed separately to the District.  

 

PAYMENT FOR SERVICES RENDERED 

For the services to be performed by CSDA, the District hereby agrees to compensate CSDA. 

Fees for CSDA’s services as described in the above paragraph will be charged based on an 

hourly rate of $110 per hour and not to exceed $_________ per month without prior written 

approval by District.  Any additional services requested beyond the maximum agreed upon 

amount or that are not listed above, will be discussed with the District in advance of incurring the 

cost, and if agreed to in writing, will then be charged to the District at an hourly rate of $110.00. 

Billing will be tracked in one-quarter (1/4) hour increments. 

 

In addition to the fees specified above, the District will also reimburse CSDA for any incidental 

costs and expenses CSDA may incur while performing services for the District as stated in this 

Agreement.  Costs and expenses will be agreed to in advance in writing and then billed to the 

District on a monthly basis and will be due and payable within thirty (30) days of the invoice 

receipt.  
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