












































































Lexis or Westlaw), research services performed by BB&K's library staff, extraordinary mail or
delivery costs (e.g. courier, overnight and express delivery), court fees and similar costs relating
to the Services that are generally chargeable to a client. However, no separate charge shall be
made by BB&K for secretarial or word processing services.

3.8 Billing. BB&K shall submit monthly to the Client a detailed statement of account
for Services. The Client shall review BB&K's monthly statements and pay BB&K for Services
rendered and costs incurred, as provided for in this Agreement, on a monthly basis.

3.9 Annual Reviews. The Client and BB&K agree that a review of performance and
the compensation amounts referenced in this Agreement should occur at least annually.

3.10 Insurance. BB&K carries errors and omissions insurance with Lloyd's of
London. After a standard deductible, this insurance provides coverage beyond what is required
by the State of California. A separate schedule containing BB&K's insurance policies will be
available for inspection upon Client's request.

3.11 Attorney-Client Privilege. Confidential communication between the Client and
BB&K shall be covered by the attorney-client privilege. As used in this article, "confidential
communication" means information transmitted between the Client and BB&K in the course of
the relationship covered by this Agreement and in confidence by a means which, so far as the
Client is aware, discloses the information to no third persons other than those who are present to
further the interests of the Client in the consultation or those to whom disclosure is reasonably
necessary for the transmission of the information or the accomplishment of the purpose for
which BB&K is consulted, and includes any legal opinion formed and advice given by BB&K in
the course of this relationship.

3.12 Termination of Agreement and Legal Services. This Agreement and the Services
rendered under it may be terminated at any time upon thirty (30) days' prior written notice from
either party, with or without cause. In the event of such termination, BB&K shall be paid for all
Services authorized by the Client and performed up through and including the effective date of
termination.

3.13 Entire Agreement. This Agreement contains the entire Agreement of the parties
with respect to the subject matter hereof, and supersedes all prior negotiations, understandings or
agreements.

3.14 Governing Law. This Agreement shall be governed by the laws of the State of
California. Venue shall be in Riverside County.

3.15 Amendment; Modification. No supplement, modification or amendment of this
Agreement shall be binding unless executed in writing and signed by both parties.

3.16 Waiver. No waiver of any default shall constitute a waiver of any other default or
breach, whether of the same or other covenant or condition. No waiver, benefit, privilege, or
service voluntarily given or performed by a party shall give the other party any contractual rights
by custom, estoppel, or otherwise.
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3.17 Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions
shall continue in full force and effect.

3.18 Counterparts. This Agreement may be signed in counterparts, each of which shall
constitute an original.

3.19 Delivery of Notices. All notices permitted or required under this Agreement shall
be given to the respective parties at the following address, or at such other address as the
respective parties may provide in writing for this purpose:

Client:

BB&K:

Desert Healthcare District
1140 Indian Canyon Drive
Palm Springs, CA 92262
Attention: Chief Executive Officer

Best Best & Krieger LLP
74-760 Highway 111, Suite 200
Indian Wells, CA 92210
Attention: Carlos Campos

Such notices shall be deemed made when personally delivered or when mailed, forty­
eight (48) hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the
party at its applicable address. Actual notice shall be deemed adequate notice on the date actual
notice occurred, regardless of the method of service.
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IN WITNESS WHEREOF, the Client and BB&K have executed this Agreement for
General Counsel Legal Services as of the date first written above.

DESERT HEALTHCARE DISTRICT:

By:
[INSERT NAME]
[INSERT TITLE]

Attest:

[INSERT NAME]
[INSERT TITLE]

DESERT HEALTHCARE FOUNDATION:

By:
[INSERT NAME]
[INSERT TITLE]

Attest:

[INSERT NAME]
[INSERT TITLE]

BEST BEST & KRIEGER LLP:

By:
Carlos L. Campos, Esq., Of Counsel
Best Best & Krieger LLP

By:
Robert Hargreaves, Esq., Partner
Best Best & Krieger LLP
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EXHIBIT "A"

BB&K SCHEDULE OF PUBLIC FINANCE FEES

For bond counsel and special counsel services in connection with the financing of public
facilities, BB&K shall be compensated, depending upon the type of bonds, certificates of
participation or other obligations which are to be issued, based on the following schedules.
Unless otherwise mutually agreed, our fees as bond counsel on these financings will be payable
from proceeds of each series of the bonds upon their issuance.

1. Certificates of Participation and Revenue Bonds. For services in connection with
the issuance and sale of certificates of participation and revenue bonds, BB&K shall be paid a
fee which will be the greater of (i) $35,000 or (ii) an amount based on the total principal amount
of the certificates of participation or bonds to be sold, computed as follows:

.50% of the first $10 million of the amount of the certificates or
bonds issued, plus

.25% of the next $10 million of the amount thereof, plus

.125% of the amount thereof, if any, over $20 million.

Notwithstanding the foregoing, in those cases where the fees are reimbursable by a third
party, at BB&K's option it may proceed on a hourly basis and utilize the Third Party
Reimbursable Legal Services category provided for in Section 3.7 of the Agreement.

2. Community Facilities Districts. For services in connection with the issuance and
sale of bonds of community facilities districts, BB&K shall be paid a fee which will be the
greater of (i) $35,000 or (ii) an amount based on the total principal amount of the bonds to be
sold, computed as follows:

.50% of the first $10 million of the amount of the bonds issued,
plus

.25% of the next $10 million of the amount thereof, plus

.125% of the amount thereof, if any, over $20 million.

Notwithstanding the foregoing, in those cases where the fees are reimbursable by a third
party, at BB&K's option it may proceed on a hourly basis and utilize the Third Party
Reimbursable Legal Services category provided for in Section 3.7 of the Agreement with respect
to services rendered for the formation of or annexation to a CFD, as well as the negotiation and
preparation of funding agreements and joint financing agreements. Hourly compensation shall
be payable solely from deposits of third parties and bond counsel fees shall be payable solely
from the proceeds of the sale of bonds.

3. Assessment Districts. For services in cOlUlection with the issuance and sale of
bonds of assessment districts, BB&K shall be paid a fee which will be the greater of (i) $35,000
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or (ii) an amount based on the total principal amount of the bonds to be sold, computed as
follows:

.50% of the first $6 million of the amount of the bonds issued, plus

.25% of the next $10 million of the amount thereof, plus

.125% of the amount thereof, if any, over $16 million.

Notwithstanding the foregoing, in those cases where the fees are reimbursable by a third
party, at BB&K's option it may proceed on a hourly basis and utilize the Third Party
Reimbursable Legal Services category provided for in Section 3.7 of the Agreement with respect
to services rendered for the formation of or annexation to an AD, as well as the negotiation and
preparation of funding agreements and joint financing agreements. Hourly compensation shall
be payable solely from deposits of third parties and bond counsel fees shall be payable solely
from the proceeds of the sale of bonds.

4. Tax Allocation Bonds. For services in connection with the issuance and sale of
tax allocation bonds. BB&K shall be paid a fee which will be the greater of (i) $35,000, or (ii)
an amount based on the total principal amount of the bonds to be sold, computed as follows:

.50% of the first $6 million of the amount of bonds issued, plus

.25% of the next $4 million of the amount of bonds issued, plus

.20% of the next $5 million of the amount of bonds issued, plus

.15% of the next $5 million of the amount of bonds issued, plus

.125% of the amount thereof, if any, over $20 million.

Notwithstanding the foregoing, in those cases where the fees are reimbursable by a third
party, at BB&K's option it may proceed on a hourly basis and utilize the Third Party
Reimbursable Legal Services category provided for in Section 3.7 of the Agreement.

5. Investment and Other Agreements. For investment agreements, derivative
transactions or interest rate swaps relating to of any bond issue, a separate fee will be charged
depending on the type of derivative. Generally, our fee for a derivative transaction mirrors our
bond counsel fee. Review of investment agreements will be charged at our hourly rates.

6. Issuer's Counsel Opinions. For all Issuer's Counsel opinions provided by BB&K
in connection with any bond financing, fees shall be the following: (I) for opinions on financings
for which BB&K does not provide bond counsel and disclosure counsel services, $10,000; (2)
for opinions on financings for which BB&K provides bond counsel services only, $5,000; (3) for
opinions on financings for which BB&K provides disclosure counsel services only, $2,500; and
(4) for opinions on financings for which BB&K provides both bond and disclosure counsel
services, there will be no charge.
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7. Other Public Finance Services. If other services are requested by the Client which
are not within the scope of those provided for above, they will be performed on an hourly basis
at the Special Legal Services category provided for in Section 3.7 of the Agreement.
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