
 

 

MASTER SERVICES AGREEMENT 
 

1. Date.  The “Effective Date” of this Agreement is January 7, 2026.  For services provided 

on or after the Effective Date, this Agreement replaces any existing agreements between 

the parties relating to the same subject matter. 

 

2. Parties.  The parties to this Agreement are Siskiyou County Probation, whose principal 

office address is 269 Sharps Road, Yreka, California 96097 (the "Client"), and Health 

Management Associates, Inc., a Michigan corporation, including its subsidiaries, whose 

principal office address is 2501 Woodlake Cir, Ste 100, Okemos, Michigan 48864 

("Company").   

 

3. Basic Agreement.  Client hereby engages Company to render consulting services as an 

independent contractor under the terms and conditions of this Agreement and one or more 

Statements of Work (each, a “SOW”).  As an independent contractor, Company agrees to 

render consulting services to Client under the terms and conditions of this Agreement and 

each applicable SOW.     

 

4. Description of Services. The services to be provided by Company under this Agreement 

will be set forth in and pursuant to one or more SOW(s) mutually agreed to and executed 

by the parties and attached to this Agreement ("Consulting Services").  To the extent a 

SOW is inconsistent with this Agreement, this Agreement shall govern, unless the SOW 

expressly amends this Agreement, in which case such amendment shall be effective with 

respect to the term's services covered by that SOW only. 

 

5. Term of Agreement.  This Agreement will begin on the Effective Date and, unless 

terminated earlier pursuant to the provisions of this Term of Agreement Section, shall 

continue in effect until three (3) years after the Effective Date, and shall automatically 

renew for additional one-year terms thereafter, unless either party gives written notice of 

termination to the other party at least ninety (90) days before the next anniversary date 

(“Term”).  

 

6. Termination.  Either party may terminate this Agreement for convenience at any time for 

any reason (or no reason) by giving the other party ninety (90) days written notice of 

termination. Either party may terminate the Agreement for cause upon written notice to the 

other party (the “Defaulting Party”), if such Defaulting Party (i) materially breaches this 

Agreement and such breach is incapable of cure or the Defaulting Party does not cure such 

breach within thirty (30) days after receipt of written notice of such breach or (ii) the 

Defaulting Party becomes insolvent or admits its inability to pay its debts, or is subject to 

any proceeding under bankruptcy law, either voluntarily or involuntarily, which is not 

stayed within thirty (30) days, or such party is dissolved or liquidated or makes a general 

assignment for benefit of creditors.  If this Agreement is terminated by a party's written 

notice of termination, Client agrees to compensate Company for all Consulting Services 

rendered by Company prior to Company's actual knowledge of termination and for all out-

of-pocket expenses incurred prior to the termination date.    
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7. Effect of Termination.  Upon expiration or termination of this Agreement for any reason, 

each party shall upon written request (i) return to the other party all documents and tangible 

materials (and any copies) containing, reflecting, incorporating, or based on the other 

party's Confidential Information, (ii) permanently delete all of the other party's 

Confidential Information stored electronically in any form, including on computer systems, 

networks, and devices such as cell phones, and (iii) certify in writing to the other party that 

it has complied with the requirements of this clause. If work under any current SOW(s) 

will continue after termination of this Agreement, the terms and conditions of this 

Agreement and any such SOW(s) shall continue to apply to all such work that continues 

under the SOW(s) until its/their termination.  

 
8. Compensation and Expenses.  Client agrees to compensate Company for the Consulting 

Services (the “Fees”) in accordance with the compensation schedule set forth in each SOW 

to this Agreement in an amount not to exceed $628,531. Company billing rates increase on 

January 1st of each calendar year unless Company and Client agree otherwise in writing.  

Client also agrees to pay directly, or reimburse Company, for Company's reasonable and 

necessary out-of-pocket expenses incurred in rendering Consulting Services to the extent 

identified on the applicable SOW.  Such reasonable and necessary expenses may include 

telephone, photocopying, data acquisition, data generation, travel, lodging, meals, postage, 

overnight mail, and relevant supplies.  Company's expenses will be paid or reimbursed at 

Company's cost, without any markup, margin, or profit to Company.  

 

9. Billing and Payment.  At such intervals as are set forth on the Compensation Schedule, 

Company will send billing statements to Client with a reasonable itemization of the 

Consulting Services performed by Company, the expenses incurred by Company, and the 

Fees payable by Client for such Consulting Services and expenses.  All work and 

deliverables set forth on a billing statement shall be deemed accurate unless disputed within 

thirty (30) days of receipt.  Company’s invoices are due upon receipt and become past due 

thirty (30) days after receipt unless contested or disputed.  HMA shall be entitled to 

reasonable attorneys’ fees and out-of-pocket expenses related to pursuit of collection of 

unpaid invoices.  Past due invoices shall be subject to late charges of one percent (1%) per 

month.  Until further notice from Client, Company's billing statements are to be sent by 

e‑mail, fax, and/or regular mail to: 

 

 

 

Client agrees to pay in the United States dollar (USD) for each Company billing statement 

in full within thirty (30) days of receiving the billing statement.  Payments to Company are 

preferred via electronic funds transfer (Bank: Bank of America, Account no. 

375011515507 Account name: Health Management Associates, Inc. Routing no. 

072000805 Wire routing no. 026009593), or, unless otherwise directed by Company, 

mailed to the following address: 

Name:  

Title:  

Client Name: Siskiyou County Probation 

Address:  

Email:  
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  Health Management Associates, Inc. 

  PO Box 7411071 

  Chicago, IL  60674-1071 

 

10. Contacts and Notices.  For the purposes of this Agreement, each party agrees to identify a 

primary contact person to whom all Agreement matters and notices may be communicated.  

A party may change its contact person by written notice to the other party.  The designation 

of primary contact persons is not intended to inhibit or invalidate the free flow of 

communications between the parties while rendering the Consulting Services.  Rather, the 

primary contact person is the person to whom communications may be directed when other 

contacts are unknown, unavailable, and/or inappropriate, or when notice is required under 

this Agreement.  Notice from one party to another relating to this Agreement is effective if 

made in writing (including fax and email) and delivered to the recipient's address, fax 

number, or email address by any of the following means:  (a) hand delivery; (b) registered 

or certified mail, postage prepaid, with return receipt requested, (c) first class or express 

mail, postage prepaid; (d) Federal Express, UPS, or like overnight courier service; or 

(e) fax or email with assurance of receipt in a manner typical with respect to 

communications of that type.  Notice made in accordance with this Section will be deemed 

delivered on receipt if by hand, fax, or email, on the third business day after mailing if 

mailed by registered, first class, or certified mail, or on the next business day after mailing 

or deposit with an overnight courier service if delivered by express mail or overnight 

courier.  Until further notice, Company's primary contact person and notice addresses are: 

 

 Contracts Director 

 Health Management Associates, Inc.  

 2501 Woodlake Cir, Ste 100 

 Okemos, Michigan 48864 

 Fax: 517-482-0920 

 Email: Contracts@healthmanagement.com 

 With a copy to:  Legal@healthmanagement.com 

 

Until further notice, Client's primary contact person and notice addresses are: 

 

 

11. Relationship of the Parties.   

 

 A. Client and Company understand and agree that all the Consulting Services 

provided by Company under this Agreement will be performed by Company as an 

independent contractor and no employee of Company is or will be an employee of Client.  

In the context of Client's business, Company's employees may be identified as 

Name: Erin Welch 

Title: Chief of Probation 

Client Name: Siskiyou County Probation 

Address: 269 Sharps Road, Yreka, California 96097 

Email: Erin.Welch@siskiyouprobation.org 
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"consultants" or "contractors."  As in independent contractor, Company will exercise its 

discretion and independent judgment in providing Consulting Services to Client, including 

selecting procedures, materials, working hours, the services of other professionals, staff 

within Company, and other incidents of its performance under this Agreement.  With prior 

notice, Company may change the staff assigned to provide the Consulting Services with 

staff of equal abilities and qualifications.  Company may enter into subcontractor 

agreements for the performance of Consulting Services upon notice to and approval from 

Client, provided that (i) Company shall obtain from any permitted subcontractor its written 

assurance of compliance with any provisions of this Agreement applicable to the work such 

subcontractor will perform, and (ii) Client’s authorization of a permitted subcontractor 

shall not release Company of its obligations under the Agreement, and (iii) Company shall 

remain fully responsible for the performance of each such permitted subcontractor and 

liable for their compliance with all of the terms and conditions of this Agreement as if they 

were Company’s own personnel.  This Agreement does not create a relationship between 

the parties of employment, joint venture, or agency.  This is a non-exclusive engagement, 

and nothing in this Agreement prevents Company from performing services for individuals 

or businesses other than Client.  This Section will survive any termination of this 

Agreement. 

 

 B. Company often serves multiple clients within a certain industry or market, 

including those with potentially opposing interests.  Accordingly, Company may have 

served, may currently be serving or may in the future serve other companies whose interests 

may be adverse to Client, and  Company retains the right to perform the same or similar 

type of Consulting Services for third parties during and after the Term of this Agreement; 

however, in  all such situations, Company will maintain the confidentiality of each client’s 

information, and ensuring that Client’s interests, proprietary and otherwise, are protected.  

To that end, Company strictly adheres to Company’s Policy and Guidelines Related to 

Conflicts of Interest and Proprietary Information which contains nondisclosure procedures 

(such as firewall protocols and other safeguards) for the purpose of maintaining each 

client’s Confidential Information and ensuring that each client’s interests are protected. 

 

 C.  Unless otherwise specified in a separate SOW, the scope of services and 

tasks identified in this Agreement will not include any lobbying activities or advocacy on 

Client’s behalf, nor will such services include providing advisory services designed to 

render opinions on or developing strategies for lobbying or influencing any executive, 

legislative or administrative action.   

 

 D. Client shall: 

 

(i) cooperate with and respond promptly to Company in all matters 

relating to the Consulting Services, and to appoint a primary contact with respect 

to this Agreement, and who will have authority to act on behalf of Client with 

respect to matters pertaining to this Agreement. 

 

(ii) provide such information as Company may request to carry out the 

Consulting Services in a timely manner and ensure that all such information is 
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complete and accurate; and 

 

(iii) obtain and maintain all necessary licenses and consents and comply 

with all applicable laws and regulations related to the Consulting Services and 

information and materials provided directly or indirectly by Client. 

 

12. Liability; Disclaimer of Warranty.   

 

 A. The parties recognize that, during any human endeavor, mistakes may occur 

and result in loss or damage.  Accordingly, subject to the limitations of this Liability; 

Disclaimer of Warranty Section, each party agrees to be responsible for its own negligence, 

gross negligence, or deliberately wrongful acts and omissions.  The parties also recognize 

that it is in each party's interest to limit its exposure to extraordinary monetary loss.  

Accordingly, the parties agree that neither party will be liable to the other for consequential, 

punitive, special, incidental, and exemplary loss, damage or expenses (including but not 

limited to business interruption, lost business, lost profits or lost savings), whether based 

on breach of contract, tort (including negligence), strict liability, product liability, under 

statute or otherwise, even if it has been advised of the possibility of such damage.   

 

 B. Client's exclusive remedy, and Company's sole obligation, for any breach 

of this Agreement will be for Company, upon receipt of written notice from Client, to use 

commercially reasonable efforts to cure the breach at its own expense, or, if Company is 

unwilling or unable to do so, to return any Fees paid to it by Client for the Services related 

to such breach. 

 

 C. IN NO EVENT WILL COMPANY'S LIABILITY (WHETHER IN 

CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, PRODUCT LIABILITY, 

UNDER STATUTE OR OTHERWISE) TO CLIENT OR TO ANY THIRD-PARTY 

CONCERNING PERFORMANCE OR NON-PERFORMANCE BY COMPANY, OR IN 

ANY MANNER RELATED TO THIS AGREEMENT, FOR ANY AND ALL CLAIMS, 

IN THE AGGREGATE EXCEED DOUBLE THE FEES AND EXPENSES PAID BY 

CLIENT TO COMPANY HEREUNDER NOT TO EXCEED COMPANY’S 

APPLICABLE INSURANCE COVERAGE LIMITS.  

 

 D. All Consulting Services provided pursuant to this Agreement are provided 

on an “as is” basis.  Company makes and gives no warranty concerning the Consulting 

Services, express or implied, including any implied warranties of fitness for a particular 

purpose, all of which are hereby disclaimed. 

 

 E. Any action related to this Agreement by either party must be brought within 

one year after the cause of action arose.  The allocation of liability in this Section represents 

the agreed upon and bargained for understanding of the parties, and Company's 

remuneration for its Consulting Services hereunder reflects such allocation. 

 

 F. The above limitation of liability language applies to all SOWs, 

amendments, business associate or similar agreements. 
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G. If Company’s performance of its obligations under this Agreement or any 

SOW are prevented or delayed by any act or omission of Client or its agents, 

subcontractors, consultants or employees, Company shall not be deemed in breach of its 

obligations under this Agreement or otherwise liable for any costs, charges or losses 

sustained or incurred by Client, in each case, to the extent arising directly or indirectly from 

such act or omission. 

 

H. This Liability; Disclaimer of Warranty Section will survive any termination 

of this Agreement. 

 

13. Taxes.  Since this Agreement pertains solely to the rendering of services, the parties 

understand that there are no sales or use taxes applicable to the Agreement or SOWs.  If 

either party becomes aware of a tax that may apply to the Agreement or any SOW, it will 

give notice to the other party and an appropriate and mutually agreeable amendment will 

be made.  In keeping with Company's status as an independent contractor, Client will not 

(a) withhold any portion of Company's Fees for any taxing authority; (b) carry worker's 

compensation insurance for the benefit of any Company employee; (c) deduct social 

security tax (FICA) from amounts paid to Company; or (d) pay federal or state 

unemployment taxes (FUTA or MUTA) regarding Company.  Each party is solely 

responsible for all income taxes due and owing by it to any governmental entity or agency 

(local, state and/or federal) on any monies or compensation received by it.  This Taxes 

Section will survive any termination of this Agreement. 

 

14. Confidential Information.  Both parties acknowledge that, while performing under this 

Agreement, a party may learn of or receive nonpublic, confidential, trade secret, or other 

proprietary information concerning the other party or third parties to whom the party has 

an obligation of confidentiality.  Such nonpublic, confidential, trade secret, or other 

proprietary information will be referred to in this Agreement as "Confidential 

Information."   

 
A. The Party that receives or acquires Confidential Information directly or 

indirectly under this Agreement (the “Receiving Party”) agrees to (i) not disclose or 

otherwise make available Confidential Information to any third party, provided however, 

that the Receiving Party may disclose Confidential Information to its affiliates, officers, 

employees, consultants and legal advisors who have a need to know and who have been 

apprised of the restrictions, and who are themselves bound by nondisclosure obligations 

at least as restrictive as those set forth in this Confidential Information Section, (ii) and 

use the Confidential Information only for the purposes of performing obligations under 

this Agreement, or in the case of Client, to make use of the Consulting Services and the 

Work Product.  Each Party shall take all reasonable steps and precautions to protect and 

secure the other party’s Confidential Information.  Each party will retain sole ownership 

of its own Confidential Information, including all intellectual property rights therein.  

 
B. The confidentiality obligations imposed in this Confidential Information 

Section shall not apply to, and Confidential Information shall not include any: (i) 

Docusign Envelope ID: 84C837BA-CC26-4490-937B-CDBF5534BBAF



 

7 

information that is in the public domain or comes to be generally available to the public 

through no fault of the Receiving Party; (ii) information independently developed by the 

Receiving Party without the use of or reference to any Confidential Information; (iii) 

information appropriately received from a third party; (iv) information that is derived from 

or developed using Confidential Information that is aggregate information, de-identified, 

or blind data that does not contain personal identifiers such as account numbers, names or 

addresses or incapable of being (A) reassembled or recreated, or (B) used either alone or 

in combination with other reasonably available public information to determine an 

individual’s identity (in either case, collectively “Non-Identifiable Data”). 

 
C. In the event a Receiving Party receives a subpoena or other legal process 

to produce Confidential Information, that Receiving Party shall provide reasonable notice 

to the other party to allow them to seek a protective order before the Receiving Party 

produces any Confidential Information. 

 
D. This Confidential Information Section will survive any termination of this 

Agreement. 

 

15. Intellectual Property.  

 
 A. Definitions. The definitions set forth in this Intellectual property Section 

shall apply to this Agreement: 

 

(i) "Preexisting Work" shall mean all a party's content, expression, 

materials, documentation, software technology, and any other intellectual property 

owned, possessed, or controlled by the party prior to this Agreement. 

 

(ii) “Residuals” shall mean all of Company’s discoveries, software, 

inventions, technical designs, generic documents, templates, algorithms, formulas, 

ideas, know-how, approaches, methodologies, concepts, skills, tools, techniques 

and processes, and all intellectual property rights such as patent, trademark, and 

copyright, irrespective of whether possessed by Company prior to, or acquired, 

developed or refined by Company under this Agreement 

 

(iii) “Work Product” shall mean the deliverables under this Agreement or 

any SOW hereto, including but not limited to, all written, graphic, stored, and/or 

recorded materials prepared or generated in connection with Company's Consulting 

Services. 

 

 B. Except for the license granted in this Intellectual Property Section below, 

all right, title, and interest (including all copyrights, patents, trademarks, trade secrets and 

other intellectual property rights) in all Work Product is and will remain the property of 

Company.   

 

C.  All right, title, and interest (including, but not limited to, all copyrights, 

patents, trademarks, trade secrets and other intellectual property rights)  in the Residuals 
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and Company’s Preexisting Work are and will remain the property of Company, together 

with any and all modifications, improvements, enhancements, or derivatives of the same, 

that were conceived, derived, authored, developed, or reduced to practice by Company or 

otherwise were in Company’s possession prior to performance of the Consulting Services, 

or that are conceived, derived, authored, developed, or reduced to practice during the 

course of or in connection with the provision of Consulting Services whether by Company 

alone or jointly with any input or  participation from Client. 

 

 D. To the extent any Work Product and/or Residuals are not deemed owned by 

Company, Client hereby assigns to Company all right, title and interest in the Work Product 

and Residuals, except for all Client Preexisting Work.  Client exclusively owns and retains 

all rights, title and interest (including all copyrights, patents, trademarks, trade secrets and 

other intellectual property rights) to all Client Preexisting Work. 

 

 E. Company's ownership and use of Work Product and Residuals is subject to 

the restrictions of this Agreement as to the Confidential Information of Client.  

 

 F. Company retains the right to use any generalized knowledge, ideas, 

concepts, techniques, methodologies, practices, processes, and know-how learned by its 

personnel while performing the Consulting Services under this Agreement.  If during the 

performance of this Agreement, Client suggests to Company any new features, concepts or 

improvements related to or based upon the Work Product (the "Enhancements"), and 

Company subsequently incorporates such Enhancements into the Work Product, the 

Enhancements shall be the sole and exclusive property of Company and shall be free from 

the confidentiality restrictions provided in the Confidential Information Section above.. 

 

 G. The parties agree to sign documents and take other actions reasonably 

necessary to protect and enforce the rights and obligations created by this Intellectual 

Property Section. This Section will survive any termination of this Agreement.   

 

 H. License.  Notwithstanding the foregoing, upon final payment of all amounts 

due to Company hereunder, Company grants to Client a, non-exclusive, non-transferable, 

perpetual, paid-up, worldwide license (except as set forth in this Intellectual Property 

Section) to the Work Product (excluding any Residuals and Preexisting Work contained 

therein), to use, copy, modify and prepare derivative works for Client’s internal business 

purposes only.  To the extent that Client needs a license to any Residuals or Preexisting 

Work that was included in any Work Product or necessary for Client to use any Work 

Product, such Residuals or Preexisting Work shall be licensed under Company’s Standard 

License Agreement.  Client may not distribute or sublicense the Work Product to any third 

party, except to independent contractors who will use the same solely for the benefit of 

Client, and who have entered into a written agreement containing confidentiality provisions 

at least as protective of Company’s Confidential Information as those set forth in this 

Agreement.  Under no circumstances may Client distribute the Work Product, Residuals or 

Company Preexisting Work to any entity which competes with Company, or use such 

Work Product, Residuals, or Company Preexisting Work in offering services to others 

without the express written permission of Company.   
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I. If this Agreement is terminated due to Client’s breach, all licenses granted 

hereunder shall terminate. 

 

 J. Data Ownership.  Company shall be the sole and exclusive owner of Non-

Identifiable Data, if any, utilized in the Services.  Client shall remain the sole and exclusive 

owner of all Client Confidential Information, and Client Preexisting Work provided to 

Company under this Agreement. 

  

 

 

16. HIPAA.  The parties understand and agree that this Agreement is subject to the Health 

Insurance Portability and Accountability Act of 1996 ("HIPAA") and the Privacy 

Regulations, 45 C.F.R. Parts 160 and 164 issued under HIPAA.  The parties agree to 

comply with HIPAA and the regulations issued under HIPAA and to execute any 

documents that may be required by HIPAA or the HIPAA Privacy Regulations. 

 

A. If and to the extent Client shares Client's Protected Health Information, as 

defined by the Health Insurance Portability and Accountability Act of 1996 and its 

implementing regulations, as may be amended from time to time ("HIPAA") (Client 

Protected Health Information shall be referred to herein as "PHI"), the parties agree to 

execute a HIPAA-compliant Business Associate Agreement (the "BAA").  Subject to this 

Agreement, Company's use of PHI shall be governed by the BAA. 

 

17. Data Accuracy. Client shall be responsible for providing accurate data, records, and/or 

materials, if any, to Company in a mutually agreed upon format.  Client acknowledges that 

the quality and usefulness of Company’s Consulting Services and any Work Product and 

deliverables are directly impacted by the accuracy of the data.  Client further acknowledges 

that the Consulting Services, Work Product, and deliverables are subject to many sources 

of variability and that future results may vary, perhaps materially, from any 

recommendations or projections provided by Company.   

 

18. No Third-Party Distribution.  Company’s work is prepared solely for the use and benefit 

of Client and for no other party. Neither party intends to legally benefit any third-party 

recipient of its work product or any deliverables even if it consents to the release of the 

Work Product or any deliverables. Notwithstanding the foregoing, Client may provide a 

copy of the Work Product, deliverables, and/or any other materials provided by Company 

while providing the Consulting Services, to Client’s attorneys and auditors who are subject 

to a duty not to further distribute such materials and not to use such materials for any 

purpose other than furnishing Client legal or accounting services. Client also shall be 

entitled to provide Work Product or any deliverables to: (i) Client’s Members and (ii) 

auditors pursuant to an audit of Client; (iii) any federal or state regulatory authority having 

jurisdiction over Client, and (iv) a third party that has executed a third-party release with 

Company. 

 

Docusign Envelope ID: 84C837BA-CC26-4490-937B-CDBF5534BBAF



 

10 

A.  If Client shares the Work Product or any deliverables outside of the above 

paragraph, Client agrees to defend and hold harmless Company and its officers, directors, 

employees and agents (each an "Indemnitee") from and against all liability, losses, 

damages, claims, demands, fines, causes or action, suits or proceedings and expenses 

connected therewith, including without limitation attorneys' fees, expert witness fees and 

court costs, brought against Indemnitee arising from the unauthorized disclosure.  

 

19. Insurance. During the Term of this Agreement, each party shall procure and maintain at its 

sole cost and expense commercial general liability with limits of at least $2,000,000 per 

occurrence and $5,000,000 in the aggregate. 

 

20. Force Majeure.  If, due to circumstances beyond the control of a party (such as war, act of 

God, flood, severe adverse weather conditions, riots, strikes, labor stoppages, natural 

disaster or fire), a party is unable to perform its obligations under this Agreement, then it 

will not be liable to the other party for failure to perform if it has, in good faith, used its 

best efforts to perform under the circumstances.  A party will resume performance as soon 

as reasonably practical after the cessation of the circumstances that prevented its 

performance. 

   

21. Non-Solicitation of Employees.  Unless otherwise strictly prohibited by law, the parties 

agree that during the Term of this Agreement and for a period of two (2) years following 

the date of termination of this Agreement, the parties agree not to directly or indirectly for 

the other's account or benefit, whether by itself or as an associate, partner, member, 

manager, agent, owner, investor in the capital stock of any corporation, limited liability 

company or partnership, creditor, advisor, sales representative, operator or otherwise, or 

by means of any corporate or other device, entice away, employ, or solicit for employment 

any current or former employee without the express written consent.  This Non-Solicitation 

of Employees Section does not restrict the right of either party to solicit or recruit generally 

or prohibit either party from hiring an employee of the other who answers any 

advertisement or who otherwise voluntarily applies for hire without having been initially 

solicited or recruited by the hiring party. This Section shall survive the termination of this 

Agreement. 

 
22. Publicity.   Either party may only use the name, brand or personal image of the other, 

including any of its affiliates, parent company(ies), members, employees, agents or 

consultants, in any statement or written documents for external purposes including 

without limitation briefing slides, marketing material or legal, financial or public 

relations documents after written approval by the other.   Notwithstanding the foregoing, 

the Parties agree that Company may, in the context of a written list containing all its 

clients, publish the fact that Client is its client.     

 

23. Severability.  If any clause, portion, provision, concept, or section of this Agreement is 

legally unenforceable or invalid for any reason, the parties acknowledge and agree that 

such unenforceability or invalidity shall not affect the enforceability or validity of the 

remainder of the Agreement.  
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24. Governing Law.  This Agreement will be construed, governed, and enforced in accordance 

with the laws of the State of California without giving effect to any choice or conflict of 

law provision or rule.  The parties agree that, for jurisdiction and venue, all litigation arising 

under or in connection with this Agreement will be conducted in courts in California. 

 

25. Entire Agreement and Amendments.  This Agreement (including its SOWs and/or 

Exhibits) constitutes the entire agreement of the parties pertaining to the Consulting 

Services, and this Agreement supersedes and cancels all previous written or oral 

negotiations, proposals, agreements, or representations relating to the subject matter of the 

Consulting Services.  This Agreement may not be amended unless the amendment is in 

writing and signed by both Client and Company.  

 

26. Assignment.  Neither party may assign this Agreement without the prior written consent 

of the other party, which consent may be granted or withheld for any reason or no reason.  

However, if a party is sold (through a sale of substantially all its stock, membership 

interests, and/or assets), the sale transaction will not be treated as an assignment, the prior 

written consent of the other party is not required, and the selling party's successor in interest 

will be recognized as a party to this Agreement. 

 

27. Non-Waiver.  The failure of a party to insist in any one or more instances upon performance 

of any of the provisions of this Agreement, or the failure of a party to pursue its rights 

under this Agreement, will not be construed as a waiver of any such provisions or the 

relinquishment of any such rights. 

 

28. Counterparts. This Agreement may be executed and delivered in two (2) or more             

counterparts (including by facsimile or PDF), each of which shall be deemed an original 

and all of which together shall constitute one and the same instrument. 

 

29. Headings.  The headings of the various subdivisions hereof are for the convenience of 

reference only and shall in no way modify any of the terms or provisions hereof. 

 

 This Agreement is signed to be effective as of the Effective Date.  Each signer represents 

that the signer is a duly authorized officer, director, or agent of the party on whose behalf 

the signer is acting. 
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IN WITNESS WHEREOF, County and Contractor have executed this agreement on the 
dates set forth below, each signatory represents that they have the authority to execute 
this agreement and to bind the Party on whose behalf their execution is made. 
     

COUNTY OF SISKIYOU 
 
 
Date:__________________   ____________________________ 
                                            , CHAIR 
       Board of Supervisors 
       County of Siskiyou 
       State of California 
 
ATTEST: 
LAURA BYNUM 
Clerk, Board of Supervisors 
 
By: ___________________ 
 Deputy 
 

CONTRACTOR: Health Management 
Associates, Inc. 

 
Date:_______________________ _______________________________ 

Kelly Johnson, Chief Administrative Officer 
 

Date:_______________________  _______________________________ 
       Becky Pasch, Contracts Director 
 
License No.:_N/A_______________________________________ 
     (Licensed in accordance with an act providing for the registration of contractors) 
 
Note to Contractor: For corporations, the contract must be signed by two officers.  The first signature must be that of 
the chairman of the board, president or vice-president; the second signature must be that of the secretary, assistant 
secretary, chief financial officer or assistant treasurer. (Civ. Code, Sec. 1189 & 1190 and Corps. Code, Sec. 313.) 

      
TAXPAYER I.D.  38-2599727___________ 
          
ACCOUNTING: 
Fund      Organization       Account  Activity Code (if applicable)  
1001  203050  723000  210 
 
 
Encumbrance number (if applicable):  
 
If not to exceed, include amount not to exceed: $628,531 
 
If needed for multi-year contracts, please include separate sheet with financial 
information for each fiscal year. 
 

Docusign Envelope ID: 84C837BA-CC26-4490-937B-CDBF5534BBAF

12/30/2025

12/30/2025


	1. Date.  The “Effective Date” of this Agreement is January 7, 2026.  For services provided on or after the Effective Date, this Agreement replaces any existing agreements between the parties relating to the same subject matter.
	2. Parties.  The parties to this Agreement are Siskiyou County Probation, whose principal office address is 269 Sharps Road, Yreka, California 96097 (the "Client"), and Health Management Associates, Inc., a Michigan corporation, including its subsidia...
	3. Basic Agreement.  Client hereby engages Company to render consulting services as an independent contractor under the terms and conditions of this Agreement and one or more Statements of Work (each, a “SOW”).  As an independent contractor, Company a...
	4. Description of Services. The services to be provided by Company under this Agreement will be set forth in and pursuant to one or more SOW(s) mutually agreed to and executed by the parties and attached to this Agreement ("Consulting Services").  To ...
	5. Term of Agreement.  This Agreement will begin on the Effective Date and, unless terminated earlier pursuant to the provisions of this Term of Agreement Section, shall continue in effect until three (3) years after the Effective Date, and shall auto...
	6. Termination.  Either party may terminate this Agreement for convenience at any time for any reason (or no reason) by giving the other party ninety (90) days written notice of termination. Either party may terminate the Agreement for cause upon writ...
	7. Effect of Termination.  Upon expiration or termination of this Agreement for any reason, each party shall upon written request (i) return to the other party all documents and tangible materials (and any copies) containing, reflecting, incorporating...
	8. Compensation and Expenses.  Client agrees to compensate Company for the Consulting Services (the “Fees”) in accordance with the compensation schedule set forth in each SOW to this Agreement in an amount not to exceed $628,531. Company billing rates...
	9. Billing and Payment.  At such intervals as are set forth on the Compensation Schedule, Company will send billing statements to Client with a reasonable itemization of the Consulting Services performed by Company, the expenses incurred by Company, a...
	10. Contacts and Notices.  For the purposes of this Agreement, each party agrees to identify a primary contact person to whom all Agreement matters and notices may be communicated.  A party may change its contact person by written notice to the other ...
	11. Relationship of the Parties.
	12. Liability; Disclaimer of Warranty.
	13. Taxes.  Since this Agreement pertains solely to the rendering of services, the parties understand that there are no sales or use taxes applicable to the Agreement or SOWs.  If either party becomes aware of a tax that may apply to the Agreement or ...
	14. Confidential Information.  Both parties acknowledge that, while performing under this Agreement, a party may learn of or receive nonpublic, confidential, trade secret, or other proprietary information concerning the other party or third parties to...
	A. The Party that receives or acquires Confidential Information directly or indirectly under this Agreement (the “Receiving Party”) agrees to (i) not disclose or otherwise make available Confidential Information to any third party, provided however, t...
	B. The confidentiality obligations imposed in this Confidential Information Section shall not apply to, and Confidential Information shall not include any: (i) information that is in the public domain or comes to be generally available to the public t...
	C. In the event a Receiving Party receives a subpoena or other legal process to produce Confidential Information, that Receiving Party shall provide reasonable notice to the other party to allow them to seek a protective order before the Receiving Par...
	D. This Confidential Information Section will survive any termination of this Agreement.

	15. Intellectual Property.
	16. HIPAA.  The parties understand and agree that this Agreement is subject to the Health Insurance Portability and Accountability Act of 1996 ("HIPAA") and the Privacy Regulations, 45 C.F.R. Parts 160 and 164 issued under HIPAA.  The parties agree to...
	20. Force Majeure.  If, due to circumstances beyond the control of a party (such as war, act of God, flood, severe adverse weather conditions, riots, strikes, labor stoppages, natural disaster or fire), a party is unable to perform its obligations und...
	21. Non-Solicitation of Employees.  Unless otherwise strictly prohibited by law, the parties agree that during the Term of this Agreement and for a period of two (2) years following the date of termination of this Agreement, the parties agree not to d...
	23. Severability.  If any clause, portion, provision, concept, or section of this Agreement is legally unenforceable or invalid for any reason, the parties acknowledge and agree that such unenforceability or invalidity shall not affect the enforceabil...
	24. Governing Law.  This Agreement will be construed, governed, and enforced in accordance with the laws of the State of California without giving effect to any choice or conflict of law provision or rule.  The parties agree that, for jurisdiction and...
	25. Entire Agreement and Amendments.  This Agreement (including its SOWs and/or Exhibits) constitutes the entire agreement of the parties pertaining to the Consulting Services, and this Agreement supersedes and cancels all previous written or oral neg...
	26. Assignment.  Neither party may assign this Agreement without the prior written consent of the other party, which consent may be granted or withheld for any reason or no reason.  However, if a party is sold (through a sale of substantially all its ...
	27. Non-Waiver.  The failure of a party to insist in any one or more instances upon performance of any of the provisions of this Agreement, or the failure of a party to pursue its rights under this Agreement, will not be construed as a waiver of any s...
	28. Counterparts. This Agreement may be executed and delivered in two (2) or more             counterparts (including by facsimile or PDF), each of which shall be deemed an original and all of which together shall constitute one and the same instrument.
	29. Headings.  The headings of the various subdivisions hereof are for the convenience of reference only and shall in no way modify any of the terms or provisions hereof.
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