
 
 

BOARD OF DIRECTORS’ MEETING 
WASHINGTON TOWNSHIP HOSPITAL DEVELOPMENT CORPORATION 

Friday, August 11, 2023 – 2:00 P.M. 
2000 Mowry Avenue, Fremont, CA 94538 

1st Floor, Executive Board Room and via Zoom 
https://us06web.zoom.us/j/82273048366?pwd=SjlZRmt3R1VldmVZNGZ2R0lsbUNrQT09 

 Dial: + 1 877 336 1831 (US Toll Free) 
Meeting ID: 681379 
Passcode: 566276 

 
 

AGENDA 
   PRESENTED BY: 
I. CALL TO ORDER  Benn Sah, M.D. 

Board President 
 

II. ROLL CALL 
 

 Diana Venegas 
Recording Secretary 

    
III.  
 

CONSIDERATION OF MINUTES OF  
April 28, 2023 
 

 Motion Required 
 
 

 
IV. 

 
COMMUNICATIONS 

A. Oral 
B. Written 

 

  
Benn Sah, M.D. 
Board President  
 

 
V. 
 
 
 
 
 
 
 
 
VI. 
 
 
 
 
 
 

 
REPORTS 

 
A. Chief Executive Officer Report 

 
 
B. Financial Report 

 
 
 
ADJOURN TO CLOSED SESSION 
 
 
A. Consideration of Closed Minutes of April 28, 2023 
 
 

 
 
  

 
 
 
Kimberly Hartz 
Chief Executive Officer 
 
Thomas McDonagh 
Vice President and 
Chief Financial Officer 
 
Benn Sah, M.D. 
Board President 
 
Motion Required 
 
 
 

https://us06web.zoom.us/j/82273048366?pwd=SjlZRmt3R1VldmVZNGZ2R0lsbUNrQT09
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VII. 
 
 
 
 
VIII. 
 
 
 
 

B. Conference involving Trade Secrets pursuant to 
Health & Safety Code section 32106  
 

• Strategic Planning 
 
 
RECONVENE TO OPEN SESSION 
Report on permissible actions taken during Closed 
Session 
 
 
ACTION ITEMS 
 
A. Review and Ratification of the Washington 
Township Hospital Development Corporation Budget 
 Estimate for Fiscal Year 2023/2024 
 
B. Review and Ratification of the Washington 
Township Medical Foundation Budget Estimate for  
 Fiscal Year 2023/2024 
 
C. Approval of Resolutions by Washington Township 
Development Corporation (DEVCO) DBA Washington 
Outpatient Rehabilitation Center (WORC) relating to: 
 
           1. Consideration of Resolution No. 56 
Professional Services Agreement with WORC Health 
 
           2. Consideration of Resolution No. 57 
Shareholder and Stock Transfer Restriction Agreement 
with WORC Health and Albert Brooks, M.D. 
 

 
 
 
 
 
 
Benn Sah, M.D. 
Board President 
 
 
 
 
 
Motion Required 
 
 
 
Motion Required 
 
 
 
 
 
 
 
Motion Required 
 
 
Motion Required 

 
IX. 
 
 
 

 
ADJOURNMENT 

  
Benn Sah, M.D. 
Board President 
 

 
 
 

NEXT MEETING: MONDAY, OCTOBER 30, 2023 - 7:30 A.M. - 9:00 A.M. 
In compliance with the Americans with Disabilities Act, if you need assistance to participate in this 

meeting, please contact the Recording Secretary at (510) 818-7839.  Notification two working days prior to 
the meeting will enable the District to make reasonable arrangements to ensure accessibility to this meeting. 
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The meeting of the Board of Directors of the Washington Township Hospital 
Development Corporation was held on April 28, 2023, via in-person and Zoom. 
Director Sah called the meeting to order at 7:34 a.m.   

CALL TO ORDER 

Directors present: Benn Sah, M.D., Russ Blowers, Pauline Weaver and Steven 
Chan, D.D.S 
 
Directors absent: Sue Querner  

ROLL CALL 
 
 

  
Also present: Kimberly Hartz, Chief Executive Officer; Tina Nunez, Vice President, 
Ambulatory Care and Administrative Services; Tom McDonagh, Vice President and 
Chief Financial Officer; Walter Choto, Chief, Ambulatory Care Services; Paul 
Kozachenko, Attorney; and Diana Venegas, Recording Secretary 
 
Guest: Kristin Ferguson, Chief of Compliance 

 

 
A motion was made by Director Blowers, seconded by Director Chan, to approve 
the minutes of the meeting of January 30, 2023 
 
Roll call was taken: 

• Benn Sah, M.D. – aye  
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Steven Chan, D.D.S. – aye 
• Sue Querner (absent) 

The motion passed. 

 
CONSIDERATION  
OF MINUTES OF 
January 30, 2023 
 
 
 
 
 
 
 
 
 
 

 
Ms. Hartz noted that there were no written or oral public communications. 
 
Introduction to new Vice President and CFO 
 
Ms. Hartz introduced Tom McDonagh, who has assumed the role of Vice President 
and Chief Financial Officer after Chris Henry’s retirement. 
 
COVID Masking Policy Update 
 
Beginning on April 20, 2023, universal masking will no longer be required for all 
employees, patients and visitors, except at the Radiation Oncology Center and 
Infusion Center (immunocompromised patients) where universal masking will 
continue to be required. However, in those areas where universal masking will be 
optional, WHHS will strongly recommend the continued use of masks. Masks will 
still be provided at all locations.  
 

 
COMMUNICATIONS 
 
CHIEF EXECUTIVE 
OFFICER REPORT 
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COVID Pre-Procedure Testing Policy Update 
 
Currently, pre-procedure testing is not required for patients of the Washington 
Outpatient Surgery Center, Peninsula Surgery Center and the Women’s Center. In 
mid-May WHHS will lift the COVID mandate testing further and will consider 
removing testing completely in the near future.  
 
Visitors’ Policy Update  
 
As of April 20, 2023, WHHS will be opening the main lobby area of the Hospital 
for visitors. WHHS will continue to allow only two visitors at at time to patient 
rooms. In the future,WHHS will consider opening up the lobby areas to visitors in 
the Morris Hyman Pavilion.  
 
Trauma Center Update 
 

• Recruiting 

The search for a Trauma Medical Director (TMD) is well underway. This physician 
will be responsible for overseeing the development, coordination, implementation, 
and evaluation of all trauma center activities. WHHS hopes to have a TMD on board 
by this fall. WHHS is also recruiting a Trauma Program Director (TPD). This 
position is for a registered nurse who will work with the TMD, hospital 
administration, physicians, nurses, and ancillary staff to manage all aspects of 
trauma care. WHHS is scheduled to fill this position by late summer.  
 

• Training  

The Emergency Department has begun sending nurses to specific training courses, 
and a comprehensive education plan is being developed to ensure that all frontline 
staff are prepared and equipped to care for trauma patients. The Trauma Medical 
Staff Development Committee continues its work to ensure that the necessary 
physician components of a high-quality trauma service will be in place and 
operational in the coming year.  
 
Joint Commission 
 
Ms. Hartz shared that WHHS is in the window for the Joint Commission 
unannounced survey. 
 
New Position: Chief of Diversity, Equity and Inclusion  
 
Gisela Hernandez, Director of Community Relations for the past 11 years, has 
accepted the position as Chief of Diversity, Equity and Inclusion. In this role, Gisela 
will lead our DEI strategic development work to help us foster a stronger, more 
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inclusive culture where our team can reach their full potential, and all patients 
receive high-quality culturally competent care. 
 
Mr. McDonagh reviewed the DEVCO Financial Report for February 2023. 
 
Director Weaver made a motion to approve Resolution No. 52, relating to the 
Appointment of Thomas McDonagh, Chief Financial Officer, to the Peninsula 
Surgical Partnership, LLC (PSP) Board. Director Chan seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Sue Querner (absent) 

The motion carried. 
 
Director Weaver made a motion to approve Resolution No. 53, relating to the 
Appointment of Thomas McDonagh, Chief Financial Officer, to the Washington 
Outpatient Surgery Center (WOSC) Board. Director Chan seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Sue Querner (absent) 

The motion carried. 
 
Director Weaver made a motion to approve Resolution No. 54, relating to the 
Appointment of Thomas McDonagh, Chief Financial Officer, to the Washington 
Township Medical Foundation (WTMF) Board. Director Chan seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Sue Querner (absent) 

The motion carried. 
 
 

 
 
 
FINANCIAL REPORT 
 
ACTION ITEM: 
Consideration of 
Resolution No. 52 
Appointment of Thomas 
McDonagh, Chief 
Financial Officer, to the 
Peninsula Surgical 
Partnership, LLC (PSP) 
Board 
 
 
 
 
 
ACTION ITEM: 
Consideration of 
Resolution No. 53 
Appointment of Thomas 
McDonagh, Chief 
Financial Officer to the 
Washington Outpatient 
Surgery Center (WOSC) 
Board 
 
 
 
 
 
ACTION ITEM: 
Consideration of 
Resolution No. 54 
Appointment of Thomas 
McDonagh, Chief 
Financial Officer to the 
Washington Township 
Medical Foundation 
(WTMF) Board 
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Director Blowers made a motion to approve Resolution No. 55, relating to the removal 
of Chris Henry and the addition of Thomas McDonagh as an authorized signer. 
Director Weaver seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver - aye 
• Sue Querner (absent) 

The motion carried. 
 
Paul Kozanchenko presented the End of Public Health Emergency and New Brown 
Act for Remote Attendees. Director Weaver made a motion to approve Board Policy 
0001, relating to the Use of Teleconferencing during Board Meetings. Director Chan 
seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Sue Querner (absent) 

The motion carried. 
 
Director Weaver made a motion to approve the Approval of Future Board Meetings 
Revert Back to Live Meetings. Director Chan seconded the motion. 
 
Roll call was taken: 

• Benn Sah, M.D. – aye 
• Steven Chan, D.D.S. – aye 
• Russ Blowers – aye 
• Pauline Weaver – aye 
• Sue Querner (absent) 

The motion carried. 
 
Director Sah adjourned the meeting to closed session at 8:37am. 
 
Director Sah stated that the public has a right to know what, if any, reportable action 
takes place during closed session. The public was informed they could contact the 
Recording Secretary, later in the day, on April 28, 2023 to find out what reportable 
actions were taken. Director Sah indicated that the minutes of this meeting will 

ACTION ITEM: 
Consideration of 
Resolution No. 55 
Corporate Resolution 
Fremont Bank 
Signature Authority 
Change for the 
Washington Township 
Hospital Development 
Corporation 
 
 
 
 
 
ACTION ITEM: 
Consideration of Board 
Policy 0001 
Use of Teleconferencing 
during Board Meetings 
 
 
 
 
 
 
 
 
 
 
ACTION ITEM: 
Consideration of 
Approval of Future 
Board Meetings Revert 
Back to Live Meetings. 
 
 
 
 
 
 
 
ADJOURN TO 
CLOSED SESSION 
 
 
 
 



Washington Township Hospital Development Corporation  
April 28, 2023 
Page 5 
 
 
reflect any reportable actions. 
 
 
Director Sah reconvened to open session at 9:02 a.m. and reported that the Board 
approved the Closed Session Minutes of January 30, 2023 by a unanimous vote of 
all Directors present. 
 

• Benn Sah, M.D. – aye 
• Russ Blowers – aye 
• Pauline Weaver. – aye 
• Steven Chan, D.D.S. – aye 
• Sue Querner (absent) 

 

 
 
 
 
RECONVENE TO 
OPEN SESSION 

There being no further business, Director Sah adjourned the meeting at 9:04 
a.m.  
 
The next regularly scheduled meeting is July 31, 2023, at 7:30 a.m. 
 
 
           
Benn Sah, M.D.     Steven Chan, D.D.S. 
President                                                         Secretary 

       ADJOURNMENT 

 



Washington Township Hospital 
Development Corporation 

Summary Income Statement
May 2023

C u r r e n t   M o n t h Y e a r  - T o  - D a t e
Favorable/(Unfavorable) Favorable/(Unfavorable)

% %
Actual Budget Variance Variance Actual Budget Variance Variance

2,129 2,017 112 5.6% (1)   Visits 20,661 21,299 (638) (3.0%)
132 79 53 67.1% (2)   Treatments & Procedures 2,802 1,329 1,473 110.8%

2,261 2,096 165 7.9% (3) Total 23,463 22,628 835 3.7%

     Gross Revenue
8,055,651 6,993,081 1,062,570 15.2% (4)      Patient Revenue 69,924,030 69,061,430 862,600 1.2%

791,121 803,858 (12,737) (1.6%) (5)      Other Revenue 11,750,132 9,153,227 2,596,905 28.4%

8,846,772 7,796,939 1,049,833 13.5% (6)   Total Gross Revenue 81,674,162 78,214,657 3,459,505 4.4%

      Deductions
4,803,528 4,000,317 (803,211) (20.1%) (7)  Total Deductions 43,154,345 38,521,147 (4,633,198) (12.0%)

59.6% 57.2% (2.4%)      Contractual Percentage 61.7% 55.8% (5.9%)

4,043,244 3,796,622 246,622 6.5% (8)  Net Revenue 38,519,817 39,693,510 (1,173,693) (3.0%)

       Expenses
1,044,620 1,052,300 7,680 0.7% (9)       Salaries 11,391,766 11,300,613 (91,153) (0.8%)

300,555 303,831 3,276 1.1% (10)     Benefits 3,294,900 3,318,044 23,144 0.7%
704,966 860,739 155,773 18.1% (11)     Supplies 6,555,659 7,828,868 1,273,209 16.3%
110,666 92,224 (18,442) (20.0%) (12)     Professional Fees 2,945,006 1,529,120 (1,415,886) (92.6%)
269,473 379,000 109,527 28.9% (13)     Purchased Services 3,506,371 4,177,536 671,165 16.1%
144,497 93,632 (50,865) (54.3%) (14)     Depreciation and Amort 1,907,452 1,170,813 (736,639) (62.9%)
24,129 26,468 2,339 8.8% (15)     Utilities 288,451 299,490 11,039 3.7%

529,751 502,232 (27,519) (5.5%) (16)     Building Lease 5,735,740 5,533,969 (201,771) (3.6%)
202,372 192,951 (9,421) (4.9%) (17)     Other Expenses 2,407,803 2,135,701 (272,102) (12.7%)

3,331,029 3,503,377 172,348 4.9% (18)  Total Expenses 38,033,148 37,294,154 (738,994) (2.0%)

712,215 293,245 418,970 142.9% (19)  Net Operating Income/Loss 486,669 2,399,356 (1,912,687) (79.7%)

293,129 84,002 (209,127) (249.0%) (20)  Minority Interest 678,902 1,855,831 1,176,929 63.4%

419,086 209,243 209,843 100.3% (21)  Net Income/Loss (192,233) 543,525 (735,758) (135.4%)

7/19/23 1:22 PM
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Memorandum 

DATE: August 11, 2023 

TO: Board of Directors 
Washington Township Hospital Development Corporation 

FROM: Kimberly Hartz, Chief Executive Officer 

SUBJECT: Resolution No. 56 Professional Services Agreement with WORC Health 

Washington Township Hospital Development Corporation, a California nonprofit public 
benefit corporation ("DEVCO") dba Washington Outpatient Rehabilitation Center 
("WORC") currently provides comprehensive physical and occupational therapy and related 
rehabilitation services ("Services") to patients of WORC ("WORC Patients") served by 
Washington Hospital Healthcare System (the "District") through: I) its leasing arrangement 
with Judy Madrigal & Associates, Inc., a California Corporation ("JMA") pursuant to which 
JMA provides professional physical therapists and occupational therapists to provide Services to 
WORC Patients; and 2) its contract with the District for the provision of certain management 
services required by WORC that relate to the Services provided to WORC patients. 

WORC now desires to transfer the day-to-day operations of WORC, with respect to the 
provision of Services to WORC Patients, from WORC to WORC Health, which is a California 
professional medical corporation, thereby allowing WORC to enter into a professional services 
agreement with WORC Health pursuant to which WORC Health will provide professional 
physical and occupational therapy services and professional supervision relating to Services 
provided to \VORC patients (the "Professional Services Agreement"). 

It is requested that the DEVCO Board of Directors approve Board Resolution No. 56 
authorizing DEVCO dba WORC to execute and enter into the Professional Services 
Agreement with WORC Health. 

Washington ·1 ownship Health Care District, 2000 Mowry Avenue, Fremont CA (510) 797-111 I 

Kimberly Hartz, Chier Executive Officer 
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RESOLUTION NO. 56 
RESOLUTION OF THE BOARD OF DIRECTORS OF 

WASHINGTON TOWNSHIP HOS PIT AL DEVELOPMENT CORPORATION 
("DEVCO") DBA WASHINGTON OUTPATIENT REHABILITATION CENTER 

("WORC") AUTHORIZING DEVCO TO EXECUTE AND ENTER INTO A 
PROFESSIONAL SERVICES AGREEMENT WITH WORC HEALTH 

WHEREAS, Washington Township Hospital Development Corporation, a California 
nonprofit public benefit corporation ("DEVCO") dba Washington Outpatient Rehabilitation 
Center ("WORC") provides comprehensive physical and occupational therapy and related 
rehabilitation services ("Services") to WORC patients; 

WHEREAS, DEV CO believes that it is in the best interest of WORC that \VORC transfer 
the day-to-day operations of WORC, with respect to the provision of Services to WORC Patients, 
from WORC to WORC Health, which is a California professional medical corporation, thereby 
allowing WORC to enter into a professional services agreement with \VORC Health pursuant to 
which WORC Health will provide professional physical and occupational therapy services and 
related professional supervision relating the Services provided to WORC patients (the 
"Professional Services Agreement"). 

WHEREAS, attached to this Resolution is the proposed Professional Services Agreement 
by and between DEVCO and the WORC Health (the "PSA") 

NOW, THEREFORE, be it resolved that: 

I . The Chief Executive Officer is hereby authorized to execute and enter into the PSA 
substantially in the form attached to this Resolution. 

2. The Chief Executive Officer is hereby authorized to take any and all actions
necessary to execute any and all instruments and do any and all things deemed by her to be 
necessary or desirable to carry out the intent and purposes of the foregoing Resolution. 

3. This Resolution shall be filed in the minute book of the DEVCO and become a part
of the records of DEVCO. 

Passed and adopted by the Board of Directors of the Washington Township Hospital 
Development Corporation this eleventh (11 th) day of August 2023 by the following vote:

AYES: 
---

NOES: 
---

RECUSAL: 
---

Benn Sah, MD 
President, Board of Directors· 
Washington Township Hospital 
Development Corporation 

Steven Chan, DDS 
Secretary, Board of Directors 
Washington Tovvnship Hospital 
Development Corporation 

Washington To"nship Health Care District. 2000 '.Vlowry r'henue. Fremom Cr-\ (510) 797-1111 

Kimberly f!anz. Chief Executive Officer 
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WORC HEALTH 

AT THE WASHINGTON OUTPATIENT 

REHABILITATION CENTER 

PROFESSIONAL SERVICES AGREEMENT 

THIS PROFESSIONAL SERVICES AGREEMENT (the "Clinic PSA" or "Agreement") 
is made and entered into, and shall be deemed effective, as of September 1, 2023 (the "Effective 
Date"), by and between WASHING TON TOWNSHIP HOSPITAL DEVELOPMENT 
CORPORATION, a California public benefit corporation and doing business as WORC 
("DEVCO"), and WORC HEALTH, a California professional medical corporation ("WORC 
Health"). DEVCO and WORC Health are sometimes collectively referred to herein as the "Parties" 
and each individually as a "Party." 

RECITALS 

WHEREAS, DEVCO is a public benefit corporation, exempt from taxation pursuant to 
Code Section 50l(c)(3), affiliated with the Washington Hospital Healthcare System (sometimes 
referred to herein as the "District" or the "Hospital") which transacts business for the benefit of 
the District through affiliated nonprofit corporations to deliver healthcare services through various 
nonprofit organizations, including the Washington Outpatient Rehabilitation Center ("WORC" or 
"Clinic") and requires medical professional, related ancillary services and non-clinical 
administrative services. 

WHEREAS, the Clinic is operated by DEVCO to serve patients outpatient physical therapy 
and outpatient occupational therapy needs. The Clinic is exempt from clinic licensure pursuant to 
California Health & Safety Code Section 1206(d) or Section 1206(1). 

WHEREAS, DEVCO desires to retain WORC Health to provide certain professional 
services related to the operation of Clinic through leasing physical therapists, occupational 
therapists, physical therapy assistants and occupational therapy assistants who are duly licensed 
and/or certified, as applicable, to provide professional medical services in the State of California, 
described herein as ( collectively, "Therapists"). 

WHEREAS, WORC Health is a California professional corporation that employs or 
contracts with health professionals and desires to provide to DEVCO certain services as 
specifically described herein ("Services"). 

WHEREAS, WORC Health also employs or contracts with physicians, including without 
limitation Albert Brooks, M.D., who is duly licensed and authorized to practice medicine in the 
State of California, to serve as the agent on its behalf in the provision of specialized professional 
medical services in the provision of physical and occupational therapy ("Associate(s)"). 

WHEREAS, WORC Health has appointed Albert Brooks, M.D. to serve as the Medical 
Director of the Clinic ("Medical Director") and may change the Medical Director from time to 
time after first consulting with DEVCO prior to each change. 









Health through Associate hereunder and which may be transmitted or otherwise conveyed by 
DEVCO to WORC Health without any additional cost to DEVCO. 

3.4 Other Contractual Arrangements. WORC Health hereby understands and agrees 
that DEVCO may enter into contracts and may request that WORC Health and Associate enter 
into the same or related contracts ( collectively, "Contracts") from time-to-time with various third­
party payors (whether private, government funded or otherwise) to provide health care services to 
certain Clinic patients at payment rates that may vary from DEVCO's and/or WORC Health's 
usual and customary fees and charges for similar services to other Clinic patients or other non­
Clinic patients treated by WORC Health through Associate. With respect to any of the above 
contractual arrangements, DEVCO shall discuss such arrangements with WORC Health from 
time-to-time and whenever reasonably requested by DEVCO or WORC Health, and WORC 
Health and Associate shall cooperate with DEVCO during the contract negotiations process in 
good faith, as and whenever reasonably requested by DEVCO, and shall execute any and all 
Contracts in a timely manner, as and whenever DEVCO and WORC Health reach mutual 
agreement for WORC Health and/or Associate to do so. In this regard, in furtherance of developing 
and operating the Clinic as one of DEVCO's specialized outpatient rehabilitation centers for the 
benefit of those communities and residents served by WORC Health, the Parties hereto shall use 
their best efforts to cause WORC Health and Associate to execute any and all such Contracts 
reasonably requested by DEVCO such that one ( l )  or more Associate are continually providing 
health care services thereunder. 

3.5 Unbilled Services. Neither WORC Health nor any Associate shall bill or cause to 
be billed fees for charity or other free services with regard to any patients, as may be mutually 
agreed upon by DEVCO and WORC Health from time-to-time. 

3.6 No Compensation. The Parties hereto acknowledge and agree that DEVCO shall 
not pay any compensation of any kind to WORC Health or Associate or otherwise reimburse or 
be responsible to WORC Health or Associate for any costs or expenses incurred in connection 
with their provision of professional medical services pursuant to this Agreement. 

ARTICLE IV 

TERM AND TERMINATION 

4.1 Term. The initial term of the Agreement shall commence on and as of the Clinic 
Commencement Date hereof and shall expire at 11 :59 pm on September  1, 2023, unless 
earlier terminated as particularly described hereinbelmv. Subject to earlier termination 
hereunder, this Agreement may be renewed or the term hereof may be extended by the Parties 
hereto upon written terms and conditions mutually approved by the Parties; provided, 
however, neither party is obligated hereunder to renew this Agreement. 

4.2 Termination For Cause. 

(a) Notwithstanding any other provision in this Agreement to the contrary, and
in addition to any relief or remedy otherwise available to DEV CO hereunder or at law or in equity, 
DEV CO shall have the right to terminate this Agreement for '·cause". For purposes of this Section 

5 





DEV CO with at least forty-five ( 45) days' prior notice in the event that DEV CO commits a material 
breach of any provision of this Agreement. Said notice must specify the nature of such material 
breach, the effective date of termination, and that DEVCO shall have forty-five (45) days after the 
receipt of such notice to rectify said material breach. In the event that DEV CO fails to cure the 
material breach within said forty-five ( 45) day period, this Agreement shall automatically 
terminate upon the effective date set forth in the notice of termination. 

4.4 Upon Cessation of Operations. In the event that DEVCO permanently ceases to 
conduct the Clinic's clinical operations for any reason ("Business Cessation"), this Agreement shall 
terminate automatically and immediately upon such Business Cessation. 

4.5 Termination Without Cause. Either party hereto may terminate this Agreement at 
any time, without cause, by giving the other party not less than ninety (90) days' prior notice of 
such termination, provided that no such termination without cause shall be effective prior to 
September 1,2024 

4.6 Termination by Mutual Consent. Notwithstanding anything to the contrary 
contained in this Article IV, this Agreement may be terminated at any time by mutual consent of 
the Parties hereto. 

4.7 Effect of Termination. Upon the expiration or other termination of this Agreement, 
neither party hereto shall have any further obligation hereunder except for (a) obligations arising 
prior to the date of expiration or termination, and (6) obligations, promises or covenants contained 
herein which expressly extend beyond the term of this Agreement. 

ARTICLE V 

ADDITIONAL OBLIGATIONS 

5.1 Compliance with Law and Professional Standards. DEVCO and WORC Health 
( and Associate) shall comply with all applicable federal, state or municipal statutes, ordinances 
and regulations, all applicable rules and regulations of the Medical Board of California, the 
applicable standards and recommendations of the Joint Commission, and all other applicable 
professional standards governing or otherwise concerning any and all of their respective business 
operations and their respective performance under this Clinic PSA. 

5.2 Continuing Education. WORC Health and Associate shall each maintain their 
respective professional competence and skills commensurate with the medical standards of the 
community, and as otherwise required by law, by (among other actions) attending and participating 
in approved continuing education courses as may be required to maintain applicable licensure, 
authorization and specialty certification. 

5.3 Compliance with DEVCO/Clinic Rules. WORC Health and Associate shall be 
bound by all of the provisions of DEVCO's corporate, Clinic and Clinic medical staff bylaws, 
rules, regulations, code of conduct, policies and procedures, all as may be amended from time-to­
time by DEVCO and/or the Clinic or its medical staff, that are reasonably applicable to WORC 
Health's obligations and performance hereunder (collectively, "Rules''); provided, such Rules or 
any amendments thereto shall not be applicable to WORC Health or Associate, and WORC Health 

7 





































EXHIBIT 5.16 

CLINIC STAFFING 

Clinic staffing shall be determined by the WORC Health Medical Director and the Director 
of Outpatient Rehabilitation Services of the Hospital who shall meet as needed to review 
the patient volume in the Clinic and other relevant factors. 

The following staff positions shall be provided: 

Clinic Director 
Physical Therapists 
Occupational Therapist 
Physical Therapist Assistants 
Front Desk Staff 
Clinic Aide 

25 
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EXHIBIT 5.19 

REIMBURSABLE SERVICES 

26 

The following reimbursable services are: 

Salaries
Benefits
Supplies
Other Professional Fees Physician Fees 
Purchased Labor Purchased Benefits 
Purchased Services Legal and Audit 
Depreciation and Amort Utilities
Vehicle Lease
Vehicle Expenses
Bad Debt Expense Interest Expense Goodwill 
Amortization Building Lease Malpractice 
Insurance Taxes, Fees, and Licenses Other 
Expenses
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Memorandum 

DATE: 

TO: 

FROM: 

August I I, 2023 

Board of Directors 
Washington Tovvnship Hospital Development Corporation 

Kimberly Hartz, Chief Executive Officer 

SUBJECT: Resolution No. 57  Shareholder and Stock Transfer Restriction 
 Agreement with WORC Health and Albert Brooks, M.D. 

Washington Township Hospital Development Corporation, a California nonprofit public 
benefit corporation ("DEVCO") dba Washington Outpatient Rehabilitation Center 
("WORC") currently provides comprehensive physical and occupational therapy and related 
rehabilitation services ("Services") to patients of WORC ("WORC Patients") served by 
Washington Hospital Healthcare System (the "District") through: I) its leasing arrangement 
with Judy Madrigal & Associates, Inc., a California Corporation ("JMA") pursuant to which 
JMA provides professional physical therapists and occupational therapists to provide Services to 
WORC Patients; and 2) its contract with the District for the provision of certain management 
services required by WORC that relate to the Services provided to WORC patients. 

WORC now desires to transfer the day-to-day operations of \VORC, with respect to the 
provision of Services to WORC Patients, from WORC to \VORC Health thereby allowing WORC 
to enter into a professional services agreement with WORC Health. 

WORC Health is a California professional medical corporation. The sole shareholder and 
sole director of WORC Health is Albert Brooks, M.D. 

In the interest of formally defining their respective rights and obligations as to the shares 
of common stock or any other shares of, or other forms of equity or debt security in WORC Health, 
(collectively, "Corporate Stock") and to restrict the transfer of shares of the Corporate Stock, 
DEV CO, WORC Health and the sole shareholder of WORC Health, Albert Brooks, M.D., desire 
to enter into a Shareholder and Stock Transfer Restriction Agreement. 

It is requested that the DEVCO Board of Directors approve Board Resolution No. 57 
authorizing DEVCO dba WORC to execute and enter into the Shareholder and Stock 
Transfer Restriction Agreement with WORC Health and Albert Brooks, 1\1.D. 

Washington To,,11ship Health Care District, 2000 Mowry /nenue, hemont CA (510) 797-1111 

Kimberly Hartz, Chief Executive Officer 
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following addresses, or at such other addresses as the parties may designate by written notice in 
the manner set forth herein: 

If to the Corporation: Tina Nunez, VP, Ambulatory and Administrative Services

If to the Shareholder: Albert Brooks, M.D. 

If to WORC: 39141 Civic Center Drive, Suite 120 

Fremont, CA 94538-5818 Attention: 
Walter Choto, Chief, Ambulatory Care Services

20. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of California without regard to its choice of law rules. 

21. Amendment. This Agreement may be amended at any time by agreement of the
parties, provided that any amendment shall be in writing and executed by all parties hereto. 

22. Severabilitv. In the event that any provision of this Agreement is declared null and
void by any court of competent jurisdiction, the remainder of the provisions of this Agreement 
shall continue in full force and effect. 

23. Time of Essence. Time is expressly made of the essence with regard to this Agreement
and each and every provision hereof of which time of performance is a factor. 

24. Waivers. No waiver by any party hereto, whether express or implied, of its rights
under any provision of this Agreement shall constitute a waiver of such party's rights under such 
provision at any other time or a waiver of such party's rights under any other provision of this 
Agreement. No failure by any party to take any action in response to any breach or default by 
another party shall constitute a waiver of the former party's right to enforce any provision of this 
Agreement or to take action in response to such breach or default or any subsequent breach or 
default by the other party. Notwithstanding the foregoing provisions of this Section 24, any waiver 
hereunder must be in writing and signed by the waiving party in order to be effective. 

25. Dispute Resolution. In the event that any disagreement, dispute or claim arises among
the parties hereto with respect to the enforcement or interpretation of this Agreement or any 
specific terms and provisions hereof or with respect to whether an alleged breach or default hereof 
has or has not occurred (collectively, a "Dispute"), such Dispute shall be settled in accordance 
with the following procedures: 

(a) Meet and Confer. In the event of a Dispute among the parties hereto, a party
may give written notice to all other parties setting forth the nature of such Dispute (the "Dispute 

Notice"). The parties shall meet and confer to discuss the Dispute in good faith \vithin ten (10) 
days following the other parties' receipt of the Dispute Notice in an attempt to resolve the Dispute. 
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