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AGREEMENT TO TERMINATE CONTRACTUAL RELATIONSHIP 

This AGREEMENT TO TERMINATE CONTRACTUAL RELATJONSHlP (this "Agreement") 
is dated and effective as of this August 16, 2023 (the "Effective Date"), by and among KERN COUNTY 
HOSPITAL AUTHORITY, a California local unit of government ("KCHA"), and MERIDIAN 
HEALTHCARE PARTNERS, INC., a California corporation ("Meridian"), in Bakersfield, California, 
who agree and contract as set fotth below in this Agreement. KCHA and Meridian are singularly referred 
to as a "lli!!!Y" on a generic basis and collectively as the "patties." 

Recitals 

This Agreement is made and entered into in reliance on the accuracy of the following facts and 
circumstances, which are acknowledged by the patties to be accurate, complete and true: 

A. KCHA and Meridian entered the "Agreement For Professional Services Jndependent 
Contractor" dated Februaty 20, 2019, as amended by the "Amendment No. 1 to Agreement For Professional 
Services Independent Contractor" dated September 16, 2020, and as amended by the "Amendment No. 2 
to Agreement For Professional Services Independent Contractor" dated December 15, 2021, and a 
"Business Associate Agreement" dated December 16, 2018 (collectively, as the "Contract"), whereby 
Meridian agreed to provide KCHA consulting and executive management services including supervision 
and management of the day-to-day operations of Kern Medical Center ("KMC"); 

B. The patties agree that the termination of the Contract will be to their mutual benefit. The 
patties agree to terminate the Contract upon the conditions, provisions and terms of this Agreement; 

NOW, THEREFORE, for good and valuable consideration the adequacy and receipt of which is 
acknowledged, the patties agree as follows: 

Agreement 

I. Termination of the Contract. For good and valuable consideration, the sufficiency of which 
is acknowledged by the patties, the patties hereby terminate the Contract, effective as of 11 :59 p.m., Pacific 
Time, on August 31, 2023 (the "Termination Date"). Except as provided herein, the patties shall not have 
any rights under, or owe each other any fmther duties, obligations and responsibilities under the Contract 
from and after Ihe Termination Date. 

2. Payment by KCHA to Meridian. KCHA shall pay Eight Hundred and Fifty Thousand 
Dollars and No Cents ($850,000.00) (the "Tennination Payment") to Meridian on or before August 31, 
2023, as paitial consideration of the termination of the Contract. 

3. Provision of Employee Information . On or before July 31, 2023, Meridian shall use its 
best eff01ts to obtain consent from each of its employees to provide to KCHA a single dollar amount that 
accurately reflects the employee's total annual compensation from Meridian, which will consist of the 
following information regarding each of the employees of Meridian that are providing services to KCHA 
( collectively, the "Amounts"): 

28695751.1: 12012-0001 
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a. Base salary; 

b. Bonus; 

c. Salary deferred for retirement; and 

d. Car allowance (excluded except for CEO position). 

Upon obtaining consent from an employee, no later than July 31, 2023 Meridian shall provide the Amounts 
to KCHA on a per-employee basis and include the identity of the employee. Meridian is under no obi igation 
to provide the Amounts related to specific employees to KCHA where the individual employee does not 
provide their consent for Meridian to do so. 

4. Continuation of Services until Termination Date. 

4.1. Generally. Meridian shall continue to provide services to KCHA as required by 
the Contract until the Termination Date with the exceptions described in this Section 4. 

4.2 Vacant Positions. If any of the staff positions that are filled by Meridian employees 
become vacant after the Effective Date, Meridian shall not fill those vacant positions; except, however, if 
Scott Thygerson, Chief Executive Officer of KCHA, vacates his position, for whatever reason, Meridian 
shall work with KCHA to employ a new Chief Executive Officer. 

4.3. Adjustment to Management Fee. If vacant positions remain unfilled pursuant to 
Section 4.2, the Management Fee (as defined in the Contract) shall be reduced as provided in Section 6.1.3, 
"Fiscal Provisions," of the Contract. For clarity, any such vacancies in Meridian staffed positions shall not 
result in a reduction of the Termination Payment or Operation Fee (as provided for in the Contract). 

5. Waiver of Section 40, "Termination," of the Contract. The parties acknowledge, 
understand and agree that the termination of the Contract contemplated under this Agreement would be 
subject to Section 40, "Termination," of the Contract. The parties hereby waive their respective rights 
under Section 40 of the Contract. Notwithstanding the foregoing sentence, Section 41, "Effect of 
Termination," of the Contract shall remain in full force and effect except as superseded by this Agreement. 
Meridian shall comply with the termination provisions of the Business Associate Agreement. KCHA 
expressly acknowledges that, as of the Effective Date, KCHA has no actual knowledge of any obligations, 
debts or liabilities owed by Meridian to KCHA that have previously accrued and remain to be performed 
upon the Effective Date, as referenced in Paragraph 41.1 of Section 41 of the Contract; except, however, as 
provided under Section 4. For the purposes of this Section 5, "actual knowledge" means the actual 
knowledge of Russell E. Bigler and Karen S. Barnes of a specific obligation, debt, liability or claim against 
Meridian as of the Effective Date. 

6. General Release; Waiver of Civil Code Section 1542. 

6.1. General Release. With the exception of any covenants, repnise11tations or 
obligations under this Agreement and except for any indemnity obligations that KCHA owes to Meridian 
under the Contract, Meridian agrees to release, remise and forever discharge the KCHA and its 
administrators, agents, attorneys, beneficiaries, conservators, custodians, directors, employees, executors, 
governors, guardians, heirs, independent contractors, joint venturers, managers, members, officers, 
partners, predecessors, representatives, servants, stockholders, successors, trustees and all others acting for, 
under, or in concert with it, past, present, and future, of and from any and all past, present and future 
accounts, actions, agreements, causes of action, claims, costs or expenses (including, but not limited to, 
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attorneys' fees and disbursements), damages, debts, demands, liabilities, losses, obligations, or reckonings 
of any kind or nature whatsoever, for compensatory or exemplary and punitive damages, or declaratory, 

equitable or injunctive relief, whether based on contract, tort, or other theories of recovery provided for by 
the common or statutory law, ascertained or unasce1iained, known or unknown, patent or latent, suspected 

or claimed, arising out of or related in any way to the Contract. 

6.2. General Release. With the exception of any covenants, representations or 
obligations under this Agreement and except for any indemnity obligations that Meridian owes to KCHA 
under the Contract, KCHA agrees to release, remise and forever discharge Meridian and its administrators, 
agents, attorneys, beneficiaries, conservators, custodians, directors, employees, executors, governors, 
guardians, heirs, independent contractors, joint venturers, managers, members, officers, pminers, 
predecessors, representatives, servants, stockholders, successors, trustees and all others acting for, under, 
or in conce1i with it, past, present, and future, of and from any and all past, present and future accounts, 
actions, agreements, causes of action, claims, costs or expenses (including, but not limited to, attorneys' 

fees and disbursements), damages, debts, demands, liabilities, losses, obligations, or reckonings of any kind 
or nature whatsoever, for compensatory or exemplary and punitive damages, or declaratory, equitable or 
injunctive relief, whether based on contract, to1i, or other theories of recovery provided for by the common 
or statutory law, ascertained or unascertained, known or unknown, patent or latent, suspected or claimed, 

arising out of or related in any way to the Contract. 

6.3. Mutual Waiver of Civil Code Section 1542. Each party certifies to the other party 
that it has read and understands California Civil Code Section 1542, which states as follows: 

"A general release does not extend to claims which the creditor does not !mow or suspect 

to exist in his or her favor at the time of executing the release, which if known by him or 

her must have materially affected his or her settlement with the debtor." 

The pa1iies also understand and acknowledge the significance and consequence of a waiver of California 
Civil Code Section 1542 and that said waiver applies only and solely to the matters released under Sections 
6.1 and 6.2. With respect to this Agreement, the provisions of California Civil Code Section 1542, if in 
any way applicable, as well as the provisions of all comparable, equivalent, or similar principles of the 
common or statutory law, are hereby voluntarily waived by said paiiy, who also acknowledges that this 

waiver is an essential and material term and condition of this Agreement. 

7. Warranties of the Pa1iies. Each patiy understands, acknowledges, agrees, represents and 
warrants to the other paiiies as follows: (i) that no promises, inducements, or other agreements not expressly 
contained herein have been made by any party; (ii) that it is empowered to execute this Agreement; (iii) 

each party covenants, represents and warrants to the other patiy that its agent and representative executing 
this Agreement on its behalf is fully authorized and is acting, and at all time:; acted, on its behalf in 

negotiating and executing this Agreement and that no consents are required from any other party for it to 
enter into this Agreement and it is not otherwise restricted or prohibited from entering into this Agreement; 

(iv) that its execution of this Agreement is free and voluntary; and ( v) that it fully understands that if facts 

relating to the this Agreement, including disputed issues of law, are hereafter found to be different from 
facts now believed by him to be true, it has accepted and assumed the risk of such error and agrees that this 
Agreement shall remain effective notwithstanding his discovery of such error. 

8. Attorneys' Fees and Costs. In the event of any arbitration or litigation between the parties 
in connection with the interpretation, performance or enforcement of this Agreement, the prevailing party 
in such litigation shall be entitled, in addition to equitable relief or damages or both or other relief, to be 
reimbursed by the non-prevailing patiy for all costs and expenses of the litigation, including, without 

limitation, arbitration fees, court costs, expert witness fees, investigation costs and such attorneys' fees and 
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disbursements, incurred therein by such prevailing party or parties and if such prevailing party or patties 
shall recover judgment in any such action or proceedings, such costs, expenses and attorneys' fees may be 
included in and as a part of such judgment. The prevailing paiiy or parties shall be the pa1iy who is entitled 
to recover its costs of suit, whether or not the suit proceeds to final judgment. Ifno costs of suit are awarded, 
the arbitrator(s) or court, as applicable, shall determine the prevailing paity. For the purpose of this Section 
8, the term "attorneys' fees and disbursements" shall include, but not be limited to, fees and disbursements 
incurred in connection with the following: (i) contempt proceedings; (ii) discovery; (iii) any motion, 
proceeding or other activity of any kind or nature in connection with a bankruptcy proceeding or case arising 
out, concerning or related in any way to any petition under Title 11 of the United States Code, as the same 
shall be in effect from time to time, or any similar law; (iv) garnishment, levy, and debtor and third party 
examinations; and (v) post judgment motions, proceedings or activity of any kind or nature, including, 
without limitation, any activity taken to collect or enforce any judgment. 

9. Waiver. No waiver of any default or failure or delay to exercise any right or remedy by a 
paiiy shall operate as a waiver of any other default or of the same default in the future or as a waiver of any 
right or remedy with respect to the same or any other occurrence. 

10. Further Assurances. Each patiy shall execute and deliver any and all additional papers, 
documents or other assurances and shall perform any fmther acts which may be reasonably necessary to 
carry out the intent of the paities and this Agreement. 

11. Notices. All notices, demands, or other communications that either party desires or is 
required or permitted to give or make to the other patiy under or pursuant to this Agreement (collectively 
referred to as "notices") shall be made or given in writing and shall either be: (i) personally served; (ii) sent 
by registered or certified mail, postage prepaid; (iii) sent by e-mail; or (iv) sent by a nationally recognized 
overnight delive1y service or courier (such as Federal Express). All notices shall be addressed or e-mailed 
to or personally served on the patties as follows: 

KCHA MERIDIAN 

Karen S. Barnes, Esq. Mr. Russell V. Judd 
Vice President and General Counsel President and Secretary 
KERN COUNTY HOSPITAL AUTHORITY MERIDIAN HEALTHCARE PARTNERS, INC. 
1700 Mount Vernon Avenue 1441 East 1440 South 
Bakersfield, California 93306 Provo, Utah 84606 
Telephone No.: 661-862-8190 Telephone No. 661-444-2329 
E-Mail: karen.barnes@kernmedical.com E-Mail: russelljudd@yahoo.com 

Notices given by a party pursuant to the alternative methods described in this Section 11 shall be deemed 
to have been delivered to and received by the other party at the following times: (a) for notices personally 
served, on the date of hand delivery to the other party or its duly authorized employee, representative, or 
agent; (b) for notices given by registered or certified mail, on the date shown on the return receipt as having 
been delivered to and received by the other party or patties; (c) for notices given by e-mail, on the date the 
notice is e-mailed to the other party or parties; provided, however, that notices given by e-mail shall not be 
effective unless a duplicate copy of such e-mailed notice is promptly given by first-class mail, postage 
prepaid, and addressed as provided above; provided further, however, any notice given by e-mail shall be 
deemed received on the next business day if such notice is received after 5 :00 p.m. (recipient's time) or on 
a nonbusiness day; or (d) for notices delivered by overnight courier, on the next business day after same 
has been deposited with the courier as evidenced by the receipt provided by such courier to the party giving 
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notice. Each pa1ty shall make an ordinary, good faith effort to ensure that it shall accept or receive notices 
that are given in accordance with this Section 11, and that any person to be given notice actually receives 
such notice. A pa1ty may change or supplement its designated agent, address, or fax number given above, 
or designate additional agents, addresses or e-mail addresses for notice purposes, by giving notice to the 
other pa1ty in the manner set fotth in this Section 11, provided that any such address change shall not be 
effective until five (5) days after the notice is delivered or received by the other party. 

12. Binding Effect; No Third Party Beneficiary. This Agreement shall inure to and for the 
benefit of and be binding upon each patty's respective parent, subsidiary or affiliated organizations, 
administrators, agents, attorneys, beneficiaries, conservators, custodians, directors, employees, executors, 
guardians, heirs, independent contractors, joint venturers, managers, members, officers, pa1tners, 
predecessors, representatives, servants, stockholders, successors, trustees and all others acting for, under, 
or in conceit with it, including associations, corporations, limited liability companies, and general or limited 
pattnerships, past, present, and future. This Agreement is made for the sole benefit of the parties and their 
respective successors and assigns and no other person or persons shall have any right of action hereon. 

13. Entire Agreement. This Agreement contains the entire agreement between the parties and 
constitutes an integration of the entire agreement, contract, promise and understandings of the paities. All 
prior agreements, conditions, contracts, promises, representations, understandings, or warranties, whether 
oral or written, express or implied, concerning the subject matter of this Agreement are expressly 
superseded hereby and have no further force or effect, except for the Agreement. 

14. Modification. This Agreement may not be altered, amended, or modified in any respect, 
except by a writing duly executed by all the paities. 

15. Governing Law; Venue. This Agreement shall be construed, enforced, governed by, 
interpreted and performed pursuant to the internal laws, and not the law of conflicts, of the State of 
California applicable to agreements, contracts and understandings made and to be performed in such state. 
The parties also agree that this Agreement is made and to be performed in Kern County, California, and 
therefore that the only proper venue for any litigation shall be the Kern County Superior Couti. 

16. Construction: Computation of Time. The language in all patts of this Agreement shall in 
all cases be construed as a whole according to its fair meaning, strictly neither for nor against any paity, 
and without implying a presumption that the terms thereof shall be more strictly construed against the 
person who drafted the document, it being acknowledged and agreed that representatives of both parties 
have participated in the preparation hereof. In this Agreement, the masculine, feminine or neuter gender, 
the singular or plural number shall be deemed to include the other whenever the context so requires, and 
"shall" and "agrees" are mandatory, and "may" is permissive. The captions appearing at the 
commencement of the provisions of this Agreement are descriptive only and for convenience in refon;;nce. 
Should there be any conflict between any such caption and the provision at the head of which it appears, 
the provision, and not the caption, shall control and govern in the construction of this Agreement. Each of 
the recitals is incorporated in this Agreement by reference as if fully set forth in this Agreement at length, 
and is relied upon by the parties in agreeing to the provisions of this Agreement. The paities acknowledge, 
understand and agree that their respective agents and representatives executing this Agreement on behalf 
of each of the parties are learned and conversant in the English language, and that the English language 
shall control the construction, enforcement, governance, interpretation and performance of this Agreement. 
The time in which any act under this Agreement is to be done shall be computed by excluding the first day 
and including the last day. If the last day of any time period shall fall on a Saturday, Sunday or a federal 
and/or State of California bank holiday, then the duration of such time period shall be extended so that it 
shall end on the next succeeding day which is not a Saturday, Sunday or a federal and/or State of California 
bank holiday. The word "day" shall mean a "calendar" day and the phrase "business day" shall mean those 
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days that are neither a Saturday, a Sunday nor a federal and/or State of California bank holiday. 

17. Confidentiality of Agreement. Patties expressly understand and agree that this Agreement, 
and its contents (including, without limitation, the fact of payment and the amounts to be paid hereunder) 
shall remain CONFIDENTIAL and shall not be disclosed to any third party whatsoever, except the patties' 
counsel, accountants, financial advisors, insurance providers, tax professionals retained by them, any 
applicable federal, state or local governmental taxing or regulatory authority, and the parties' management, 
officers and Board of Directors/Governors, and except as required by law or order of court under proper 
jurisdiction. Any person identified in the preceding sentence to whom information concerning this 
Agreement is disclosed is bound by this confidentiality provision and the disclosing party shall be liable 
for any breaches of confidentiality by persons to whom he/she/it has disclosed information about this 
Agreement in accordance with this Section 17. 

18. Partial Invalidity. Sections 1 through 6 are material terms of this Agreement. However, 
notwithstanding the foregoing, if any clause, paragraph, phrase or sentence of this Agreement shall 
become illegal, null or void for any reason or shall be held by any court of competent jurisdiction to be 
illegal, null or void, or against public policy, the remaining clauses, paragraphs, phrases and sentences of 
this Agreement shall not be affected thereby and the patties shall negotiate an equitable adjustment of the 
affected provision with a view toward effecting the purpose of this Agreement. 

19. Counterpaiis; Facsimile or .pdf Signatures. This Agreement may be executed in 
counterpaits, each of which, when so executed, shall be deemed to be an original and to constitute the one 
and same agreement or contract. This Agreement may be signed and signatures transmitted by facsimile 
or .pdf and any such facsimile or .pdf copy shall be equivalent to a binding signed original for all purposes, 
each of which, when so executed, also shall be deemed to be an original and to constitute the one and same 
agreement or contract. 

20. Time of the Essence. Time is of the essence under this Agreement. 

21. Liability of KCHA. The liabilities or obligations of KCHA with respect to its activities 
pursuant to this Agreement shall be the liabilities or obligations solely of KCHA and shall not be or become 
the liabilities or obligations of the County of Kern or any other entity, including the State of California. 

!SIGNATURES ON THE NEXT PAGE; REMAINDER OF PAGE INTENTIONALLY LEFT BLANKf 
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22. Effectiveness. This Agreement shall become effective as of the Effective Date upon its 
execution and delivery by all the parties. 

KCHA . MERIDIAN 

KERN COUNTY HOSPITAL AUTHORITY, MERIDIAN HEALTHCARE PARTNERS, 
a California local unit of government INC., a California corporation 

By: 

Its: Chairman 

APPROVED AS TO FORM: 

By: ~ tfi?-/~ 
KAENS.BARNES 

Its: Vice President & General Counsel 

By: 

Its: 

By: 

lts: 

RUSSELL V. JUi:h5 
President and Secretary 

I SHAWNA filDD :: 
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