Yavapai Regional Medical Center

CLIENT SERVICES AGREEMENT

This Client Services Agreement (this "Agreement") is entered into this ___ day of ,
20__, by and between Yavapai Community Hospital Association d/b/a Yavapai Regional Medical
Center ("YRMC"), and the Town of Prescott Valley(CLIENT).

In consideration of the terms and covenants of this Agreement, CLIENT and YRMC hereby agree
as follows:

I. TERMS AND TERMINATION OF AGREEMENT

a. This Agreement shall become effective on November 3, 2016, and shall continue
in effect for one (1) year period unless either party provides written notice to the
other party of its intention not to renew.

b. Termination

i. For cause. Either party shall have cause for termination of this Agreement if
either party defaults in the performance of any covenant, agreement, term
or provision of this Agreement.

ii. Without cause. Either party may terminate this Agreement, without cause,
by providing the other party the thirty (30) day's written notice.

Il. SERVICES

a. Services

i. Inaccordance with Arizona Revised Statutes, YRMC shall upon request by
CLIENT and to the extent available, Services (hereinafter referred to as
"services") pursuant to a standing order of a licensed physician, as
specified in EXHIBIT I.

ii. The Parties each affirm that the service provided hereunder and the rates
charged therefore are both commercially reasonable and represent fair
market value for the services provided. In no event shall the Parties modify
these rates so as to reflect the value or number of referrals of patients or
business between the Parties.

iii. YRMC Responsibilities. YRMC shall:

1. Provide naloxone and nasal atomizer to the CLIENT in accordance
with Arizona Revised Statutes pursuant to a standing order of a
licensed physician. Oversight is limited only to supplying and
dispensing of said drug and device. YRMC is not responsible for
the oversight of administration and/or treatment of individuals in
which drug is administered.

2. |Initial order will be filled for order quantity indicated on provider’s
standing order.

3. Replenishment will be provided in quantities of ten (10) and will
be available for pickup weekdays at the East Campus Pharmacy
between 4:00pm and 4:30pm.
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4. Provide CLIENT with user name and password to EMS portal and
provide initial instruction on how to request replenishment
and/or replacement of outdated or damaged product.

5. Accept outdated and/or damaged product for destruction by its
reverse distributor weekdays at the East Campus Pharmacy
between 4:00pm and 4:30pm

6. Will invoice YRMC Foundation monthly for individual services and
YRMC Foundation agrees to reimburse YRMC for the services and
at the rates listed in EXHIBIT I via client account billing.

7. Provide the needed equipment to perform the services.

8. Have sole discretion to establish the minimum qualifications
necessary for the performance of any service under this
Agreement.

iv. CLIENT Responsibilities CLIENT shall:

1. Be responsible for procuring and properly documenting the
standing order for the services required. Orders shall include but
not limited to date, drug, order quantity, frequency/duration, and
authorized, licensed provider signature.

2. Request (at least 72 hours in advance of pick-up) replenishment
for naloxone used and/or replacement of outdated or damaged
naloxone through the EMS Portal located on the bottom of the
hospital homepage: www.yrmc.org.

a. After logging in to EMS Portal, select the Rx Exchange tab
and complete the necessary fields and drop down menus.
CLIENT to select “Police Naloxone — Replenishment #10”
and complete any other applicable fields (number of
product outdated or damaged). If no product is outdated
or damaged, no entry in these fields is necessary.

b. CLIENT to pick up replenishment weekdays at the YRMC
East Campus Pharmacy between 4:00pm and 4:30pm by
presenting appropriate Department identification.

c. Outdated and/or damaged product may be returned
weekdays at the YRMC East Campus Pharmacy between
4:00pm and 4:30pm

3. Ensure standing orders for services are reviewed and renewed
annually.

lll. COOPERATION IN REGULATORY AND ACCREDITATION MATTERS
CLIENT and YRMC agree that each will cooperate with the other promptly and efficiently in
order to satisfy all Federal, State, Local requirements, rules, statutes, and laws connected

with all services of the agreement including but not limited to Medicare, AHCCCS and any
accreditation agency.
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IV. PERSONNEL

YRMC is performing the service and duties hereunder as an independent contractor and not
as an employee, agent, partner of or joint venture with CLIENT.

V. INSURANCE

CLIENT agrees to maintain general liability and professional liability coverage for CLIENT and
its personnel in the minimum of one million dollars (5$1,000,000.00) per occurrence and
three million dollars ($3,000,000.00) aggregate. CLIENT shall provide YRMC a certificate of
insurance evidencing this coverage, as EXHIBIT Il to this agreement. CLIENT shall provide
written notice to YRMC at least thirty (30) days before the cancellation or modification of
such insurance.

YRMC agrees to maintain general liability and professional liability coverage for YRMC and
its personnel in the minimum of one million dollars ($1,000,000.00) per occurrence and
three million dollars ($3,000,000.00) aggregate. YRMC shall provide CLIENT a certificate of
insurance evidencing this coverage, as an EXHIBIT lll to this agreement. YRMC shall provide
written notice to CLIENT at least thirty (30) days before the cancellation or modification of
such insurance

VI. HOLD HARMLESS

YRMC, for itself and on behalf of its employees, agent(s),a and independent contractors
agrees to indemnify and hold harmless CLIENT, its agents, officers, directors, employees,
and other independent contractors from any and all claims, losses, demands, fees,
attorney’s fees or expenses, causes of action, costs, damages, and expenses against CLIENT
or that the CLIENT incurs as a result of a claim resulting from or arising in connection with
any breach by YRMC of any provisions of this Agreement, the violation of any statute, rule,
regulation or order, or an intentional reckless, or negligent act or omission by the YRMC, its
employees, agents, or independent contractors, other than any costs, expenses, claims,
demands, causes of action, damages, or judgments that arise out of or are attributable to
the negligent act or omission of CLIENT. Provisions of this Indemnifications section shall
survive the termination or expiration of this Agreement.

CLIENT, for itself and on behalf of its employees, agents and independent contractors
agrees to indemnify and hold harmless YRMC, its agent, officers, directors, employees, and
other independent contracts from any and all claims, losses, demands, fees, attorney’s fees
or expenses, causes of actions, costs, damages, and expenses against YRMC or that the
YRMC incurs as a result of a claim resulting from or arising in connection with any breach by
CLIENT of any provision of the Agreement, the violations of any statute, rule, regulation, or
order, or an intentional, reckless, or negligent act or omission by CLIENT, its employees,
agents, or independent contractors, other than any costs, expenses, claims, demands,
causes of action, damages, or judgments that arise out of or are attributable to the
negligent act or omission of YRMC. Provisions of this Indemnifications section shall survive
the termination or expiration of this Agreement.
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VII. ACCESS TO RECORDS

The Centers of Medicare and Medicaid ("CMS"), the Comptroller General of the
Government Accounting Office ("GAQ"), or their authorized representatives shall have
reasonable access to any and all records pertaining to the Services provided by this
agreement for a period of four (4) years after the furnishing of Services hereunder.

VIIl.  SEVERABILITY

If any clause, phrase, sentence or provision of this Agreement is illegal, invalid or
unenforceable (in whole or in part) under present or future laws effective during the term
of this Agreement or any extension thereof, then and in that event, it is the intention of the
parties hereto that the remainder of the Agreement shall not be affected by the illegal,
invalid, or unenforceable portion and it is also the intention of the parties to the Agreement
that in lieu of each clause, phrase, sentence or provision of the Agreement that is illegal,
invalid, or unenforceable, there may be added as a part of the Agreement a clause, phrase,
sentence or provision as similar in terms to such illegal, invalid or unenforceable clause,
phrase, sentence or provision as may be possible and be legal, valid, and enforceable.

IX. BINDING EFFECT

This Agreement shall bind and inure to the benefit of the parties hereto. There shall be no
third party beneficiaries to this Agreement.

X. NO PARTNERSHIP OR JOINT VENTURE

The relationship between YRMC and CLIENT hereunder and at all times shall remain solely
that of a vendor of Services and purchaser of Services and shall not be deemed to constitute
a partnership or joint venture.

XIl. NOTICES

All notices required under this Agreement shall be deemed to have been properly served if
delivered in writing personally or by registered or certified mail to YRMC as follows:

YRMC David Levos, Pharm.D.
Assistant Director of Pharmacy Services
Yavapai Regional Medical Center — East
7700 E. Florentine Road
Prescott Valley, AZ 86314

CLIENT Town of Prescott Valley
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Date of service or a notice service by mail shall be the date on which the notice is deposited
in a post office of the United States Post Office Department.

XII.ENTIRE AGREEMENT

This instrument and its attachments, if any, contain the entire agreement between the
parties and there are no covenants, express or implied, except as contained herein. No
statement, promises or inducement made by either party or agent of either party that is not
contained in this written agreement shall be valid or binding. No waiver of any condition or
covenant of this Agreement by either party shall be deemed to imply to constitute a further
waiver of the same or any other condition or covenant of this Agreement.

Xlll.  ASSIGNMENT

No assignment of this Agreement or the rights or obligations hereunder shall be valid
without the specific written consent of both parties hereto.

XIV. GOVERNING LAW

Arizona Law shall govern the validity, performance, construction and interpretation of this
Agreement. Venue of any legal action, including arbitration or mediation, shall be Yavapai
Country, Arizona.

XV.AMENDMENTS
This Agreement may be amended only by an instrument signed by both parties.
XVI. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be an
original and all of which shall together constitute one agreement.

XVII. ATTORNEY'S FEES

In the event of arbitration or litigation to enforce the terms of this Agreement, the
prevailing party shall be entitled to an award for its reasonable attorneys' fees and costs
incurred.

XVIll. EXECUTION WARRANTY

Each individual signing this Agreement warrants that such execution has been duly
authorized by the party for which such individual is signing, that the execution and
performance of this Agreement by such party has been duly authorized by all applicable
laws and regulations and all necessary corporate action, if any, and that this Agreement
constitutes the valid and enforceable obligation of such party in accordance with the terms
of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate on the dates
set forth below.

YRMC

By:

Name: Larry Burns
Title: Chief Operating Officer

Date:

Name: Harvey C. Skoog
Title: Mayor of Prescott Valley

Date:

Physician

By:

Name: Malcolm G. Wilkinson,
MD Title: Medical Director

Date:
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Exhibits. The following Exhibits are hereby incorporated by reference herein.

EXHIBIT |

SERVICES/RATES

1. Service Fees. YRMC shall invoice the YRMC Foundation for all medications and devices
dispensed to CLIENT via client account billing as set forth below.

SERVICE

FEE

Naloxone

Variable. Hospital acquisition
cost at time of invoicing

Nasal atomizer

Variable. Hospital acquisition
cost at time of invoicing
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Malcolm G. Wilkinson, M.D.

Yavapai County Detention Center
2830 N. Commonwealth Dr. Suite 105
Camp Verde,AZ 86322
928-554-8670

DEA # BW1041817
Arizona Medical License# 21001

Date 8/15/2016 valid through 8/14/2017

R Naloxone 2mg/2ml luer-lock Prefilled Syringe #85 units Initial Dispense
Intranasal Mucosal Atomizing Device # 85 units Initial Dispense

For Prescott Valley Police Department as instructed
To be replenished in quantities of #10 each upon drug use or drug expiration/damage

Malcolm G. Wilkinson, M.D.
Medical Director
Yavapai County Detention Center



