
 

 
LE SUEUR CITY COUNCIL 
WORK SESSION AGENDA 

Monday, September 19, 2016 
203 South Second Street 

6:00 P.M. 
 
 

 

 
 

1. Call to Order 
 
2. Ridgeview Medical Center Proposal 

 
 Termination of Lease with Mayo for the Clinic  
 Proposed Sub-lease  
 Ambulance Service 

o Acquisition or Long-term Contract 
 

3. Adjourn 
 
 
 
 
 
 
 



 
CITY OF LE SUEUR 

MEMORANDUM 
 
TO:  Mayor and City Council 
 
FROM:  Jenelle Teppen, City Administrator 
 
SUBJECT: Minnesota Valley Heath Center Recommendation/Ridgeview Medical Center 

Proposals 
 
DATE:  For the City Council Work Session of Monday, September 19, 2016 
 
On August 29 the City Council heard the recommendation from the Minnesota Valley Health 
Center (MVHC) Board to become a wholly owned subsidiary of Ridgeview Medical Center (RMC). 
 
The stated goal of the parties is to increase the healthcare services that are provided locally by 
creating an integrated, seamless healthcare system of hospital, clinic, ambulance and nursing 
home. 
 
MVHC and RMC have executed an affiliation agreement (attached) with a closing date of 
September 30, 2016 based on the fulfillment of closing conditions.  The parties can waive that 
date in writing and delay the closing date until December 31, 2016. 
 
Should the parties not reach agreement on the closing conditions by 12/31/16, the agreement can 
be terminated by either party. 
 
The items proposed by MVHC/RMC requiring discussion by the City Council are indicated in a 
portion of those closing conditions and are summarized below: 
 
Clinic  

• Termination of the lease with Mayo/Mankato effective August 2018 
• Execution of a new lease with Ridgeview which supports the debt payments (draft 

attached) 
• RMC pays the City $250,000 

 
Ambulance 

• RMC acquires the ambulance service (see the attached Agreement Regarding Ambulance 
Service - Purchase) 
OR 

• The City enters into a long-term contract to run the service (attached Agreement 
Regarding Ambulance  - Management) 

 
Bond Counsel has been involved in the negotiations to protect the City’s interest as it relates to 
the two bonds issued for the hospital project.  Bond holder consent will be required in the event 
the sublease for the clinic space is approved by the City.  That consent will take a minimum of 3 



weeks. 
 
Staff will be prepared to provide the Council with a recommendation regarding the ambulance 
service at the meeting. 
 
The Council should be prepared to discuss and provide direction and a tentative timeline on the 
above bulleted items. 
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AGREEMENT REGARDING AMBULANCE SERVICE 

(Purchase) 

This Agreement Regarding Ambulance Service (the “Agreement”) is dated __________, 
2016 (the “Effective Date”) and is between Ridgeview Medical Center, a Minnesota nonprofit 
corporation (“RMC”) and the City of Le Sueur, a Minnesota municipal corporation (the “City”). 

RECITALS 

WHEREAS, the Le Sueur ambulance service was originally established in 1970 and is 
currently owned by the City; and 

WHEREAS, the City provides basic life support (“BLS”) ambulance service pursuant to 
License #0279 (the “BLS License”), which was issued by the Minnesota Emergency Medical 
Services Regulatory Board (the “EMSRB”); and 

WHEREAS, the City currently provides such BLS ambulance service to the primary service 
area described in the BLS License, which includes the City of Le Sueur, the City of Henderson and 
all or portions of Derrynane, Jessenland, Kelso, Ottawa, Sharon, Tyrone and Lake Prairie 
Townships (the “PSA”); and 

WHEREAS, the City owns the ambulance vehicle and personal property described in 
attached Exhibit A (the “Ambulance Property”); and 

WHEREAS, Minnesota Valley Health Center, Inc. (“MVHC”) and RMC have entered into an 
Affiliation Agreement dated June 24, 2016, as amended (collectively, the “Affiliation 
Agreement”); and 

WHEREAS, pursuant to the Affiliation Agreement, RMC has agreed to purchase a 
membership interest in MVHC and become MVHC’s sole member if certain conditions are met; 
and 

WHEREAS, RMC has provided the City with a copy of the Affiliation Agreement for the 
City’s review; and 

WHEREAS, in order to satisfy a condition contained in the Affiliation Agreement regarding 
the Le Sueur ambulance service, RMC desires to acquire the Ambulance Property from the City 
and to enter into this Agreement; and 

WHEREAS, pursuant to Resolution _____ adopted by the City Council on ________, 2016, 
the City has approved the sale of the Ambulance Property to RMC and the execution of this 
Agreement; 

AGREEMENTS 

NOW, THEREFORE, RMC and the City agree as follows: 

1. Ambulance Property. 
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1.1 Asset Purchase.  The City agrees to sell and RMC agrees to buy the Ambulance 
Property, including all transferrable warranties relating thereto (the “Asset 
Purchase”) for the sum of $1.00 (the “Purchase Price”).  RMC agrees to accept the 
Ambulance Property in its “as is” physical condition at the time of conveyance.  
Further, the conveyance shall be made without any warranties by the City as to 
physical condition and shall be made with the understanding that any implied 
warranties of merchantability or fitness for a particular purpose are disclaimed.  
The parties acknowledge that the Ambulance Property does not include the 
ambulance garage facility and that the City shall retain ownership of the 
ambulance garage facility. 

1.2 BLS License Transfer.  In anticipation of the Asset Purchase, the City and RMC shall 
jointly request the EMSRB to transfer BLS license #0279 to RMC.  This request shall 
be submitted to the EMSRB promptly after the Effective Date of this Agreement.  
In their request, the parties shall ask the EMSRB to set a transfer date that is 
acceptable to RMC, in its reasonable discretion (the “License Transfer Date”).  
After the joint request is made to transfer the license, the City and RMC shall work 
together, in good faith, to effectuate the license transfer as contemplated by this 
section, which efforts shall include, but not be limited to, providing the EMSRB 
with any documentation and information it requests in connection with the 
license transfer application. 

1.3 Closing.  The City shall convey the Ambulance Property to RMC at a closing (the 
“Closing”) as set forth below: 

1.3.1 Location, Date and Time of Closing.  The Closing shall occur at the Le Sueur 
City Hall at 1:00 p.m. on the License Transfer Date, unless the parties 
mutually agree otherwise. 

1.3.2 Payment of Purchase Price.  At the time of the Closing, RMC shall pay the 
City the Purchase Price in cash or certified funds. 

1.3.3 Bill of Sale.  At the time of Closing, the City and RMC shall each execute a 
Bill of Sale for the Ambulance Property in the form attached as Exhibit B 
and the City shall deliver the same to RMC. 

1.3.4 Transfer of Ambulance Funds.  At the time of the Closing, the City shall pay 
to RMC, in cash or certified funds, all funds held in the ambulance accounts 
identified in attached Exhibit A. 

1.3.5 Vehicle Title Transfers.  Immediately after the Closing, appropriate 
representatives of the City and RMC shall meet at a Minnesota 
Department of Motor Vehicles Office and take all action necessary to 
transfer title to any motor vehicles included as part of the Ambulance 
Property from the City to RMC. 

1.3.6 Accounts Receivable.  Accounts receivable associated with operation of 
the ambulance service before and on the date of the Closing shall be 
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retained by the City, but sums paid in regard to such accounts shall be 
handled as follows: 

1.3.6.1 Sums received by the City prior to the date of the Closing shall be 
paid over to RMC as part of the ambulance fund transfers described 
in Section 1.3.4 above. 

1.3.6.2 Sums received by the City on or after the date of the Closing shall 
be retained by the City as its property. 

1.4 Representations and Warranties of City.  The City represents and warrants that, 
at the time of the Closing, the City will own title to all Ambulance Property free 
and clear of all liens and encumbrances.  Between the Effective Date of this 
Agreement and the date of the Closing, the City shall maintain all Ambulance 
Property in good working order and repair and in substantially the same condition 
as it existed as of the Effective Date of this Agreement, ordinary wear and tear 
excepted. 

1.5 Excluded Property.  Notwithstanding anything to the contrary set forth herein, 
the Ambulance Property shall not include any employee or volunteer contracts, 
employee or volunteer benefit plan assets, or any service contracts or equipment 
leases that RMC elects, in its sole discretion, not to acquire. 

1.6 Volunteers and Employees.  On or before the date of the Closing, the City shall 
terminate all employees and volunteers to the extent they are working for the 
ambulance service.  In connection with such termination, the City shall pay to its 
employees and volunteers all accrued paid time off, retirement benefits, and 
other benefits due upon termination.  RMC agrees to offer all employees and 
volunteers that meet RMC’s minimum employment qualifications a position with 
the ambulance service after the Closing.  If requested by RMC, the City shall deliver 
to RMC before the date of the Closing the following information as to each of its 
employees and volunteers associated with the ambulance service:  name; salary 
or wage rate (if applicable); date of hire or retention; vacation entitlement (if 
applicable); and the amount and monetary value of accrued vacation and any 
other benefits as of the date of the Closing (if applicable).  At RMC’s option, RMC 
shall have the right to talk with such employees and volunteers about the 
proposed sale of the Ambulance Property and its effect upon them at any time 
before the date of the Closing.  Except as provided above, RMC shall be under no 
obligation to hire any of the City’s employees or volunteers. 

1.7 No Assumption of Liabilities.  The transfer of the Ambulance Property from the 
City to RMC in no way obligates RMC for any liabilities, debts, contracts or other 
obligations of the City incurred in connection with the City’s operation of the 
ambulance service including, but not limited to, any liabilities, expenses, or costs 
of the City, including attorneys' fees, incurred as a result of any past, present, or 
future litigation arising out of any transaction or occurrence that took place before 
the Closing is consummated. 
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2. City’s Option to Require Reconveyance. 

2.1 Background.  MVHC has a right under Section 6.1 of the Affiliation Agreement to 
terminate its affiliation with RMC and effectively return the Affiliation Agreement 
parties to their pre-affiliation operations (“Unwind”). 

2.2 Option.  If MVHC exercises its right to Unwind its affiliation with RMC, the City 
shall have a right and option (the “City’s Option”) to require RMC to convey the 
Reconveyance Property (as defined in Section 2.3 below) back to the City in 
exchange for the City paying RMC the Reconveyance Price established in Section 
2.4 below.  The City’s Option is subject to the following requirements and 
limitations: 

2.2.1 RMC Notice.  If and when MVHC gives RMC notice that it is exercising its 
Unwind right under the Affiliation Agreement, RMC shall promptly give the 
City a copy of such notice (the “RMC Notice”) together with RMC’s good 
faith determination of the Reconveyance Price. 

2.2.2 Option Period.  The City shall have thirty-five (35) days from the date the 
RMC Notice was deemed given to the City (the “City’s Option Period”) to 
exercise the City’s Option. 

2.2.3 Exercise.  If the City desires to exercise the City’s Option, the City shall give 
RMC notice that it is exercising the City’s Option (the “City Notice”) before 
the expiration of the City’s Option Period. 

2.2.4 Lapse.  If the City’s Notice is not timely given to RMC prior to the expiration 
of the City’s Option Period, then the City’s Option shall lapse and will 
thereafter be forever null and void. 

2.3 Reconveyance Property.  The property subject to reconveyance (the 
“Reconveyance Property”) shall be limited to:  i) the Ambulance Property still in 
RMC’s possession at the time of the reconveyance; ii) the Replacement 
Ambulance (defined in Section 4), if any; and iii) all property acquired by RMC 
solely for the purpose of providing ambulance services to the PSA.  
Notwithstanding anything herein to the contrary, the Reconveyance Property 
does not include:  i) any property used by RMC on a nonexclusive basis to provide 
ambulance services to the PSA (e.g., a second ambulance vehicle serving both the 
PSA and other RMC services areas); ii) any leased property used to provide 
ambulance services (e.g. leased equipment); and iii) any real estate. 

2.4 Reconveyance Price.  The “Reconveyance Price” means:  i) the book value of all 
Reconveyance Property acquired by RMC as of the date the RMC Notice is given 
to the City (using depreciation schedules established by RMC in its reasonable 
discretion); less ii) the sum of any ambulance funds actually transferred to RMC 
pursuant to Section 1.3.4 above. 

2.5 Reconveyance Closing.  Provided the City timely exercises the City’s Option, a 
reconveyance closing shall occur at 1:00 p.m. on the Unwind Effective Date (as 



 5 Version:  Purchase 09-12-2016 

 

such term is defined in the Affiliation Agreement) or such other date and time as 
the parties may mutually agree (the “Reconveyance Closing”).  In connection with 
the Reconveyance Closing, the following shall occur: 

2.5.1 Reconveyance Price.  At the time of the Reconveyance Closing, the City 
shall pay RMC the Reconveyance Price in cash or certified funds. 

2.5.2 Bill of Sale.  At the time of Closing, RMC and the City shall each execute a 
Bill of Sale for the Reconveyance Property in the form attached as Exhibit 
B (except the names of the parties shall be reversed) and RMC shall deliver 
the same to the City.  The City shall accept the Reconveyance Property in 
its “as is” physical condition at the time of reconveyance.  The 
reconveyance shall be made without any warranties by RMC as to physical 
condition and shall be made subject to the understanding that any implied 
warranties of merchantability or fitness for a particular purpose are 
disclaimed. 

2.5.3 Vehicle Title Transfers.  Immediately after the Reconveyance Closing, 
appropriate representatives of the City and RMC shall meet at a Minnesota 
Department of Motor Vehicles Office and take all action necessary to 
transfer title to any motor vehicles included in the Reconveyance Property. 

2.5.4 BLS/ALS License Transfer.  Promptly after the City Notice is given, the City 
and RMC shall jointly request the EMSRB to transfer BLS license #0279 (or 
any successor ALS license) to the City effective as of the date of the 
Reconveyance Closing.  If the license cannot be transferred as of the date 
of the Reconveyance Closing, then the date of the Reconveyance Closing 
shall be delayed until the date that the license transfer is effective and 
closing shall occur at 1:00 p.m. on such date, unless the parties mutually 
agree to a different date and time.  After the joint request is made to 
transfer the license, the City and RMC shall work together, in good faith, 
to effectuate the license transfer as contemplated by this section, which 
efforts shall include, but not be limited to, providing the EMSRB with any 
documentation and information it requests in connection with the license 
transfer application. 

2.5.5 Accounts Receivable.  In the event of reconveyance: i) RMC shall bill and 
collect all accounts receivable associated with operation of the ambulance 
service before the Reconveyance Closing and RMC shall retain all amounts 
paid in regard to such accounts receivable as its property irrespective of 
when such amount are received; and ii) the City shall bill and collect all 
accounts receivable associated with operation of the ambulance service 
after the Reconveyance Closing. 

2.6 Representations and Warranties of RMC.  RMC represents and warrants that, at 
the time of Reconveyance Closing, RMC will own title to all Reconveyance 
Property free and clear of all liens and encumbrances.  Between the date the City 
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Notice is given to RMC and the date of the Reconveyance Closing, RMC will 
maintain all Reconveyance Property in good working order and repair and in 
substantially the same condition as it existed as of the date the City Notice was 
given to RMC, ordinary wear and tear excepted. 

2.7 Excluded Property.  Notwithstanding anything to the contrary set forth herein, 
the Reconveyance Property shall not include any employee or volunteer 
contracts, employee or volunteer benefit plan assets, or any service contracts 
(other than equipment leases covered by Section 2.8 below) that the City elects, 
in its sole discretion, not to acquire. 

2.8 Equipment Leases.  The City shall assume all leases that relate to equipment 
solely used to provide ambulance service to the PSA. 

2.9 Volunteers and Employees.  On or before the date of the Reconveyance Closing, 
RMC shall terminate all employees and volunteers to the extent they are working 
for the ambulance service.  In connection with such termination, RMC shall pay 
to its employees and volunteers all accrued paid time off, retirement benefits, 
and other benefits due upon termination.  If requested by the City, RMC shall 
deliver to the City before the date of the Reconveyance Closing the following 
information as to each of its employees and volunteers associated with the 
ambulance service:  name; salary or wage rate (if applicable); date of hire or 
retention; vacation entitlement (if applicable); and the amount and monetary 
value of accrued vacation and any other benefits as of the date of the 
Reconveyance Closing (if applicable).  At the City’s option, the City shall have the 
right to talk with such employees and volunteers about the proposed sale of the 
Reconveyance Property and its effect upon them at any time before the date of 
the Reconveyance Closing.  The City shall be under no obligation to hire any of 
RMC’s employees or volunteers. 

2.10 No Assumption of Liabilities.  The conveyance of the Reconveyance Property 
from RMC to the City in no way obligates the City for any liabilities, debts, 
contracts or other obligations of RMC incurred in connection with RMC’s 
operation of the ambulance service including, but not limited to, any liabilities, 
expenses, or costs of RMC, including attorneys' fees, incurred as a result of any 
past, present, or future litigation arising out of any transaction or occurrence that 
took place during the period of time when RMC was operating the ambulance 
service. 

3. Application for ALS License.  No later than six (6) months after the Closing occurs, RMC 
shall submit an application to the EMSRB to upgrade BLS license #0279 to an ALS license.  
The City and RMC shall work together, in good faith, to effectuate the license upgrade as 
contemplated by this section, which efforts shall include, but not be limited to, providing 
the EMSRB with any documentation and information it requests in connection with the 
license upgrade application.  The City acknowledges there is no guaranty that the license 
upgrade request will be granted. 
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4. Replacement Ambulance.  No later than one (1) year after the Closing occurs, RMC shall 
acquire a new or used replacement ambulance vehicle capable of providing ALS to the 
PSA (the “Replacement Ambulance”).  The City and RMC acknowledge that RMC may 
apply all, or any portion of, the ambulance funds received by RMC pursuant to Section 
1.3.4 above toward the acquisition cost of the Replacement Ambulance or any other 
equipment used to provide ambulance service to the PSA.  Notwithstanding anything to 
the contrary above, if RMC’s application to upgrade the existing BLS license to an ALS 
license is denied, RMC may retain the ambulance conveyed to RMC as part of the 
Ambulance Property and forego purchasing the Replacement Ambulance. 

5. Provision of Ambulance Services During the Reconveyance Period.  For purposes of this 
Section 5, “Reconveyance Period” means the period of time between the Closing and the 
first of the following events to occur:  i) the lapse of the City’s Option pursuant to Section 
2.2.4 above; or ii) the Reconveyance Closing.  During the Reconveyance Period, RMC shall 
provide BLS to the PSA at a level of service at least equal to the level provided by the City 
prior to the Closing.  In addition, if RMC’s application to upgrade to ALS service is granted 
by the EMSRB, RMC shall promptly thereafter provide ALS to the PSA (or portion thereof 
for which the ALS license was granted).  During the Reconveyance Period, RMC shall 
provide such ambulance services subject to the following: 

5.1 Equipment.  RMC agrees to equip the ambulance providing BLS or ALS, as 
applicable, with such communication devices, medical equipment, medicines and 
supplies and other machines, devices and equipment as may be required to 
conform with all applicable laws, regulations, standards of care, ordinances (other 
than those adopted by the City) and EMSRB requirements.  In addition, RMC will 
provide all medicines and other medical supplies required, in RMC’s reasonable 
judgment, to provide the BLS or ALS, as applicable. 

5.2 Staffing.  RMC will provide, or arrange for, qualified staffing to meet the minimum 
EMSRB staffing requirements for ALS or BLS ambulances. 

5.3 Dispatching.  RMC shall provide (without any expense on the part of the City) all 
required, necessary and proper dispatching for the BLS or ALS and provide pre-
arrival instructions to the caller. 

5.4 Licensed Physician.  RMC shall appoint a licensed physician who is experienced in 
emergency services to provide medical direction for the ambulance services. 

5.5 Reports.  If requested by the City, RMC will meet with the City on an annual basis 
to review the ambulance operations covered by this Agreement.  The City may, 
at its discretion, invite other governmental bodies located in the PSA to 
participate in such meetings.  The subjects to be addressed at those quarterly 
operational review meetings will include, but not be limited to, the following: 

5.5.1 Total volume of ambulance calls; 

5.5.2 Volume categorized by chief medical complaint; and 
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5.5.3 Response time (defined as the time from which RMC’s dispatch receives 
the emergency call to the ambulance’s arrival at the scene of the medical 
emergency) categorized by level of service provided. 

5.6 Insurance.  In connection with its provision of ambulance services during the 
City’s Option Period, RMC shall maintain the following insurance: 

5.6.1 Commercial General Liability Insurance.  Commercial general liability 
insurance with coverage limits of at least $1,000,000.00 per occurrence, 
$3,000,000.00 aggregate; provided coverage limits may be met in 
combination with umbrella coverage. 

5.6.2 Professional Liability Coverage. Professional liability insurance for 
paramedics and EMTs with coverage limits equal to that provided for 
RMC’s other paramedics and EMTs. 

5.7 Expiration.  RMC’s obligations to provide ambulance services pursuant to this 
Section 5 shall end upon expiration of the Reconveyance Period, unless sooner 
terminated pursuant to Section 11 below.  Thereafter, RMC may provide 
ambulance services to the PSA, but it shall have no obligation to the City to do so. 

6. Ambulance Garage and Quarters.  So long as RMC is providing ambulance services to the 
PSA, the City shall provide a garage facility selected by the City, from time to time, and 
approved by RMC (the “Garage”).  The parties acknowledge the Garage will initially be 
located at 601 South 5th Street, Le Sueur, Minnesota.  In addition, the City shall provide 
space, acceptable to RMC, that will serve as quarters for the ambulance staff who are 
stationed at the garage (the “Quarters”).  In regard to the Garage and Quarters, the City 
agrees as follows: 

6.1 Operating Expenses.  The City shall pay the operating expenses of the Garage and 
the Quarters, including without limitation, all expenses and costs that the City 
shall pay or become obligated to pay because of or in connection with the 
ownership and operation of the Garage and Quarters, including utilities and 
maintenance, repairs and replacements, the total of all taxes and installments of 
assessments (and interest thereon), general and special, ordinary and 
extraordinary, assessed, levied or imposed upon and payable with respect to the 
Garage and the Quarters. 

6.2 Maintenance and Repair.  The City shall provide and maintain a Garage and 
Quarters large enough for their intended use, equipped for their intended use 
(excepting RMC’s obligation to provide an ambulance) and in good condition and 
repair.  RMC agrees that the Garage and the Quarters will be used by RMC for the 
sole purpose of maintaining the ambulance and associated staff. 

6.3 Utilities and Services.  The City, at its expense, shall furnish to the Garage and the 
Quarters: 

6.3.1 Water, sanitary sewer and electricity services; 
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6.3.2 Heat during the usual heating season and air conditioning during the usual 
air conditioning season; and 

6.3.3 Telephone and internet service. 

6.4 Modifications and Improvements.  Should any governmental agency of applicable 
jurisdiction (including, but not being limited to, Federal or State OSHAs) require 
modifications to the Garage or Quarters for safety, health or handicap accessibility 
reasons, such required modifications or improvements shall be paid for by the 
City. 

6.5 Common Areas and Parking.  In addition to the Garage and the Quarters, the City 
grants RMC the right of non-exclusive use, in common with others, of: 

6.5.1 Common corridors, passageways, elevators and toilet rooms, unrestricted 
parking areas and landscaped areas around the Garage and the Quarters; 
and 

6.5.2 Unrestricted automobile parking areas, driveways and walkways around 
the Garage and the Quarters. 

6.6 RMC’s Use of Garage Space and Quarters.  RMC shall keep the portions of the 
Garage and the Quarters used by RMC in a clean and neat appearance.  Further, 
RMC shall not intentionally do or permit anything to be done upon the Garage or 
the Quarters, or any part thereof, which would: 

6.6.1 Impair the appearance of the Garage or the Quarters; 

6.6.2 Impair or interfere with any services for the proper and economic heating, 
cleaning, air conditioning or other servicing of the Garage and the 
Quarters;  

6.6.3 Occasion discomfort or inconvenience to other users or occupants of the 
Garage or the Quarters; 

6.6.4 Make void or voidable any insurance in force upon the Garage and the 
Quarters, or increase the cost of any insurance upon the Garage and the 
Quarters; 

6.6.5 Make it impossible to obtain fire insurance or other insurance upon the 
Garage and the Quarters; 

6.6.6 Cause or be likely to cause structural damage to the Garage or any part 
thereof; 

6.6.7 Constitute a public or private nuisance; or 

6.6.8 Violate any present or future laws or regulations of any governmental 
authority. 

6.7 City Insurance.  The City agrees to provide, at its own expense for so long as this 
Agreement remains in effect, liability and property insurance for the Garage and 
Quarters in accordance with the Minnesota Statutes that govern insurance 
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requirements for municipalities.  If the Garage, the Quarters, or any portion 
thereof are damaged or destroyed by casualty, condemnation or any other cause, 
the City agrees, at its expense, to promptly restore the same to substantially the 
same condition as existed prior to the damage or destruction.  Further, the City 
shall, at its expense, arrange for and provide comparable, substitute space to 
RMC if the Garage, the Quarters or any portion thereof are damaged to such an 
extent that RMC can no longer use them to provide the ambulance service.  The 
City shall list RMC as an additional insured regarding all such insurance coverage. 

7. No City Subsidy.  Other than the requirements set forth in Section 6 above, the City shall 
not be responsible for paying any ongoing subsidy to RMC for the provision of ambulance 
services.  The City recognizes that the ability to continue to provide full time ambulance 
services is dependent on the ability to utilize paid on-call volunteers and the City will 
encourage the community to become active members of the ambulance service. 

8. Confidential Information.  Each party acknowledges that, as a result of this Agreement, 
each party and said party’s employees or agents may become informed of, and have 
access to, valuable and confidential information of the other party, including, without 
limitation, pricing information, fees, budgets, charges, non-medical protocols, non-
medical policies, staffing, business planning and strategies (the “Confidential 
Information”).  Accordingly, except as required by law, neither party shall, at any time, 
either during or subsequent to the term of this Agreement, use, reveal, report, publish, 
copy, transcribe, transfer or otherwise disclose to any person, corporation or other entity, 
any of the Confidential Information of the other party, without the prior written consent 
of the non-disclosing party, except to responsible officers, employees or agents of the 
non-disclosing party and other responsible persons who are in a contractual or fiduciary 
relationship with the non-disclosing party.  This provision does not apply to information 
which legally and legitimately is or becomes known in the public domain through sources 
other than the parties to this Agreement or is construed as public information under the 
Minnesota Government Data Practices Act and/or the Federal Freedom of Information 
Act. 

9. Risk and Indemnification.  Each party shall be responsible for its own acts and omissions.  
Further, the parties agree as follows. 

9.1 City’s Obligations.  The City shall indemnify, defend, and hold harmless RMC and 
its members, directors, officers, employees, agents and volunteers from and 
against all claims, damages, losses and expenses (including reasonable attorney’s 
fees and court costs) to the extent arising out of the City’s operation of the 
ambulance service or to the extent arising out of the City’s operation or 
maintenance of the Garage or Quarters. 

9.2 RMC’s Obligations.  RMC shall indemnify, defend, and hold harmless the City and 
its officials, employees, agents and volunteers from and against all claims, 
damages, losses and expenses (including reasonable attorney’s fees and court 
costs) to the extent arising out of the RMC’s operation of the ambulance service. 
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9.3 Survival.  The provisions of this Section 9, and the obligations contained herein, 
shall survive the expiration or earlier termination of this Agreement. 

10. Compliance.  The City and RMC intend to comply with all applicable laws, rules, and 
regulations, including the federal anti-kickback statute (42 U.S.C. 1320a-7(b)) and related 
“safe harbor” regulations.  Accordingly, the parties agree this Agreement is not intended 
to generate referrals for services or supplies for which payment may be made in whole or 
in part under any federal healthcare program.  The amounts paid pursuant to this 
Agreement have been set without reference to the volume or value of any referrals or 
other business that may occur between the parties and represent the fair market value 
of the rent and services furnished and have been negotiated through good-faith and arm’s 
length bargaining.  Nothing herein shall be construed to require one party to refer 
patients or business to another party or to any other person or entity.  If any law is 
enacted or becomes effective, any regulation is promulgated or becomes effective, any 
court or administrative agency decision is rendered, any administrative agency 
interpretation is issued, or any similar action is taken which, in the opinion of counsel to 
either party, is likely to cause any of the Agreement’s provisions to be in violation of law 
or to compromise RMC’s tax-exempt status, then the parties will use their best efforts, 
proceeding with dispatch and without unnecessary delay, to reform this Agreement to 
remedy the concern while still achieving, as nearly as possible, the original goals of the 
parties to this Agreement. 

11. Term of Agreement. 

11.1 Termination by Agreement.  The parties may terminate this Agreement, or any 
portion hereof, at any time by mutual agreement of the parties. 

11.2 Termination for Cause.  If either party breaches an obligation it has under this 
Agreement, the party claiming the breach shall provide written notice to the 
other party of the nature of the breach and allow the other party sixty (60) days 
from the date such notice is given to cure (the “Cure Period”).  If the breach is 
cured within the Cure Period, this Agreement shall continue.  If the breach is not 
cured within the Cure Period, then the non-breaching party may immediately 
terminate this agreement by giving written notice of termination to the other 
party.  Notwithstanding any to the contrary set forth in this Section 11.2 above, if 
the City terminates for cause during the Reconveyance Period based upon an 
uncured breach of this Agreement by RMC, then the City’s Option shall survive 
such termination for the balance of the Initial Term. 

11.3 Effect of Expiration or Termination.  Upon the termination of this Agreement, 
any obligation of RMC to provide ambulance service in conformance with Section 
5 of this Agreement shall cease.  Likewise, the City’s obligation to provide a 
Garage and Quarters pursuant to Section 6 shall cease.  Expiration or termination, 
however shall in no way affect:  i) RMC’s ownership of the Ambulance Property, 
ii) RMC’s status as the license holder of any BLS or ALS license for the PSA; or iii) 
RMC’s right to provide ambulance services within the PSA or elsewhere. 
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12. Remedies.  In addition to any termination right granted in Section 11 above, if any party 
breaches this Agreement the non-breaching party shall have all rights available at law or 
in equity.  Further, the parties agree the City’s obligation to convey the Ambulance 
Property to RMC is unique in light of the Affiliation Agreement between RMC and MVHC 
and that money damages cannot adequately compensate RMC for any loss it will incur if 
the City breaches its obligation to convey the Ambulance Property.  Consequently, in lieu 
of terminating this Agreement, RMC may bring a suit for specific performance to require 
the City to convey the Ambulance Property to RMC and to cooperate in transferring the 
BLS License to RMC.  In connection with any such action for specific performance, the City 
agrees that it will not request a bond. 

13. Miscellaneous. 

13.1 Notices. 

13.1.1 City.  All notices or communications that RMC may desire or is required 
to give to the City shall be deemed sufficiently given or rendered if in 
writing and i) personally delivered to the City at:  Attn: City Administrator, 
203 South Second Street, Le Sueur, Minnesota 56058 (“The City’s 
Address”); ii) sent to The City’s Address via overnight courier with item 
tracking; or iii) sent to The City’s Address via registered or certified U.S. 
Mail.  The time of rendition or the giving of such notice or communication 
shall be deemed to be the day of delivery in the case of personal delivery 
or the day after the same is deposited with an overnight courier or with 
the U.S. Postal Service in the case of the other permitted forms of 
delivery.  The City may change its address for notice at any time by giving 
RMC notice of the change. 

13.1.2 RMC.  All bills, statements, notices or communications that the City may 
desire or is required to give to RMC shall be deemed sufficiently given or 
rendered if in writing and i) personally delivered to RMC at:  Attn: 
President/CEO, Ridgeview Medical Center, 500 South Maple Street, 
Waconia, Minnesota 55387 (“RMC’s Address”); ii) sent to RMC’s Address 
via overnight courier with item tracking; or iii) sent to RMC’s Address via 
registered or certified U.S. Mail.  The time of rendition or the giving of 
such notice or communication shall be deemed to be the day of delivery 
in the case of personal delivery or the day after the same is deposited with 
an overnight courier or with the U.S. Postal Service in the case of the other 
permitted forms of delivery.  RMC may change its address for notice at 
any time by giving the City notice of the change. 

13.2 Relationship between the Parties. 

13.2.1 No Employment or Joint Venture.  It is expressly acknowledged by the 
parties hereto that nothing in this Agreement is intended, nor shall it be 
construed, so as to create an employer-employee or joint venture 
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relationship between RMC and the City and/or its employees or 
independent contractors.  

13.2.2 No Withholding Benefits.  Each party further agrees that the status of 
each of its employees or independent contractors providing services 
hereunder shall remain the same at all times during the term of this 
Agreement.  The parties shall not be responsible for, and agree to 
indemnify and hold the other party harmless against, any and all claims, 
liabilities or payments of any wages, salaries, taxes, fringe benefits or 
other employment-type payments or benefits owed to or because of each 
party’s own employees or independent contractors. 

13.3 Access to Records.  If legally required, the City agrees that, for a period of four (4) 
years from the last date of any services provided hereunder, it shall make 
available to authorized agents of the Secretary of Health and Human Services, this 
Agreement, any amendments to this Agreement, and any books, documents or 
records belonging to the City or any related entity that may be necessary to verify 
the nature and extent of any payments made to RMC hereunder.  Any such access 
shall be in accordance with the written regulations established by the Secretary 
of Health and Human Services. The provisions of this Section 13.3, and the 
obligations contained herein, shall survive the expiration or earlier termination of 
this Agreement. 

13.4 Assignment.  Neither party shall assign this Agreement without the prior written 
consent of the other party. 

13.5 Amendments.  This Agreement supersedes any prior agreements and 
understandings between the parties relating to the subject matter hereof.  No 
modification, termination or waiver of any of the provisions of this Agreement 
shall be valid unless in writing signed by both parties. 

13.6 Construction of Agreement.  The City and RMC have participated jointly in the 
negotiation and drafting of this Agreement and no presumption or burden of 
proof shall arise favoring or disfavoring any party.  The word “including” shall 
mean including without limitation.  The parties intend that each representation, 
warranty, and covenant contained in this Agreement have independent 
significance.  The captions used in this Agreement are for convenience only and 
do not constitute terms of the Agreement.  In the event that a court of competent 
jurisdiction holds any provision invalid or unenforceable, the remaining 
provisions of this Agreement shall nonetheless be enforceable.  Further, in the 
event such court determines that any provision herein is held to be overbroad as 
written, such provision shall be deemed amended to narrow its application to the 
extent necessary to make the provision enforceable according to applicable law 
and enforced as amended. 

13.7 Governing Law.  This Agreement is governed by and shall be construed according 
to Minnesota law, exclusive of choice of law rules. 
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13.8 Non-Waiver.  The failure of either party to insist in any one (1) or more instances 
upon the performance of the terms, covenants or conditions of this Agreement 
and to exercise any rights hereunder shall not be construed as a waiver or 
relinquishment of future performance of any such term, covenant or condition or 
the future exercise of such right.  The obligations of the other party with respect 
to such future performance shall continue in full force and effect.  

13.9 Impossibility of Performance.  Neither party shall be deemed to be in default 
under this Agreement if it is prevented from performing its obligations hereunder 
for any reason beyond its control or is materially adversely affected in the 
performance of its obligations by acts of God, acts of civil or military authority, 
fires, floods or other natural disasters, strikes, governmental laws and 
regulations. 

13.10 No Third Party Beneficiaries.  Nothing in this Agreement creates any obligations 
to any person or entity that is not a party to this Agreement. 

13.11 Time.  All references in this Agreement to “days” shall mean calendar days unless 
expressly referred to as “business days.”  If the day for performance of any 
obligation under this Agreement is a Saturday, Sunday or legal holiday, then the 
time for performance of that obligation shall be extended to the first following 
day that is not a Saturday, Sunday or legal holiday.  Time is of the essence. 

13.12 Attorneys’ Fees and Court Costs.  In any dispute or litigation between the City 
and RMC concerning the default or alleged default by the City or RMC under this 
Agreement, the prevailing party shall be entitled to reimbursement by the other 
party of all reasonable attorneys’ fees and court costs incurred in such dispute or 
litigation. 

13.13 Exhibits and Recitals.  The exhibits attached to this Agreement and the provisions 
contained in such exhibits are incorporated by reference as terms of this 
Agreement.  Further, the provisions contained in the introductory paragraph and 
any recitals of this Agreement are also incorporated as terms of this Agreement. 

13.14 Counterparts and Facsimile Signatures.  This Agreement may be executed in one 
or more counterparts, each of which shall be deemed to be an original, and 
together which shall constitute one and the same document.  Signatures 
transmitted by fax, email or other electronic means shall be deemed binding, 
delivered and enforceable. 

13.15 Agreement Only Effective upon Full Execution.  Submission of this document for 
examination does not constitute an offer or option.  This Agreement shall become 
effective only upon full execution and delivery by the City and RMC. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as follows: 
 

[Signature pages follow.]
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Signature page to Agreement Regarding Ambulance Service 
 
 
 
RIDGEVIEW MEDICAL CENTER, 
a Minnesota nonprofit corporation 
 
 
By       
 
Its       



 16 Version:  Purchase 09-12-2016 

 

Signature page to Agreement Regarding Ambulance Service 
 
 
 
CITY OF LE SUEUR, 
a Minnesota municipal corporation 
 
 
By       

Its Mayor 
 
 
 
By       

Its City Clerk 
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EXHIBIT A 
List of Ambulance Property 

Item       Condition 
 
[Insert] 
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EXHIBIT B 
Form of Bill of Sale 

Note:  The list of property to be attached to this Bill of Sale shall mirror the list of equipment 
attached as Exhibit A to the Agreement Regarding Ambulance Service, to which this Exhibit B 
is attached. 

 

BILL OF SALE 
 
THIS BILL OF SALE is dated ___________________, 2016 and is between the City of Le 

Sueur, a Minnesota municipal corporation (“Seller”) and Ridgeview Medical Center, a Minnesota 
nonprofit corporation (“Buyer”). 
 
1. In exchange for Buyer paying Seller the sum of $1.00 concurrent with the execution of 

this Bill of Sale, Seller sells and conveys to Buyer the personal property described on 
attached Exhibit A, which is located at 601 South 5th Street, Le Sueur, Minnesota (the 
“Property”). 
 

2. Seller represents that it owns the Property and that Seller has the right to sell and convey 
it to Buyer.  Seller further represents that the Property is not subject to any encumbrances 
except as follows:  none. 
 

3. Excepting the representations of title contained in Section 2 above, the Property is sold 
and conveyed “as is” and with “all faults.”  Further, excepting the representations of title 
contained in Section 2 above, Seller makes no representations or warranties regarding 
the Property and specifically disclaims all express and implied warranties, including any 
implied warranties of merchantability or fitness for a particular purpose. 
 

4. This Bill of Sale binds, and inures to the benefit of, the parties hereto and their respective 
successors and assigns. 
 

5. This Bill of Sale shall be enforced and interpreted according to the laws of the State of 
Minnesota without regard to conflicts of law provisions. 
 

6. This Bill of Sale may be executed in counterparts, each of which will be deemed an original 
and all of which, taken together, will constitute one agreement. 
 

7. Buyer hereby acknowledges receipt of the Property and accepts the Property subject to 
the terms of this Bill of Sale. 

 
 



 

 
 
SELLER 
 
CITY OF LE SUEUR, 
a Minnesota municipal corporation 
 
 
By       

Its Mayor 
 
 
 
By       

Its City Clerk 
 

BUYER 
 
RIDGEVIEW MEDICAL CENTER, 
a Minnesota nonprofit corporation 
 
 
By       
 
Its       

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
https://mhslaw.sharepoint.com/sites/clients/4/39868/draftdocs/ambulance/ambulance agreement (purchase) 09-12-2016.docx 
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AGREEMENT REGARDING AMBULANCE SERVICE 

(Management) 

This Agreement Regarding Ambulance Service (the “Agreement”) is dated __________, 
2016 (the “Effective Date”) and is between Ridgeview Medical Center, a Minnesota nonprofit 
corporation (“RMC”) and the City of Le Sueur, a Minnesota municipal corporation (the “City”). 

RECITALS 

WHEREAS, the Le Sueur ambulance service was originally established in 1970 and is 
currently owned by the City; and 

WHEREAS, the City provides basic life support (“BLS”) ambulance service pursuant to 
License #0279 (the “BLS License”), which was issued by the Minnesota Emergency Medical 
Services Regulatory Board (the “EMSRB”); and 

WHEREAS, the City currently provides such BLS ambulance service to the primary service 
area described in the BLS License, which includes the City of Le Sueur, the City of Henderson and 
all or portions of Derrynane, Jessenland, Kelso, Ottawa, Sharon, Tyrone and Lake Prairie 
Townships (the “PSA”); and 

WHEREAS, the City owns the ambulance vehicle and personal property described in 
attached Exhibit A (the “City Ambulance Property”); and 

WHEREAS, Minnesota Valley Health Center, Inc. (“MVHC”) and RMC have entered into an 
Affiliation Agreement dated June 24, 2016, as amended (collectively, the “Affiliation 
Agreement”); and 

WHEREAS, pursuant to the Affiliation Agreement, RMC has agreed to purchase a 
membership interest in MVHC and become MVHC’s sole member if certain conditions are met; 
and 

WHEREAS, RMC has provided the City with a copy of the Affiliation Agreement for the 
City’s review; and 

WHEREAS, in order to satisfy a condition contained in the Affiliation Agreement regarding 
the Le Sueur ambulance service, RMC and the City desire to enter into this Agreement; and 

WHEREAS, pursuant to Resolution _____ adopted by the City Council on ________, 2016, 
the City has approved the execution of this Agreement; 

AGREEMENTS 

NOW, THEREFORE, RMC and the City agree as follows: 
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1. Term of Agreement. 

1.1 Term.  The term of this Agreement shall be for a period of twenty (20) years 
commencing on ______________, 2016 (the “Commencement Date”), unless 
sooner terminated as provided below. 

1.2 Termination Without Cause.  MVHC has a right under Section 4.2 of the Affiliation 
Agreement to terminate its affiliation with RMC and effectively return the 
Affiliation Agreement parties to their pre-affiliation operations (“Unwind”).  If 
MVHC exercises its right to Unwind its affiliation with RMC, the City shall have a 
right and option (the “City’s Option”) to terminate this Agreement, without cause, 
by providing written notice of termination to RMC, which notice must be given no 
later than the effective date of the Unwind.  If the City’s notice is not timely given 
to RMC, then the City’s Option shall lapse and shall thereafter be forever null and 
void.  Further, RMC may terminate this Agreement, without cause, if RMC ever 
ceases to be a member of MVHC by providing written notice of termination to the 
City, which notice must be given no later than the date that RMC ceases to be a 
member of MVHC.  If RMC’s notice is not timely given to the City, then RMC’s 
Option shall lapse and shall thereafter be forever null and void. 

1.3 Termination for Cause.  The City shall have the right to terminate this Agreement 
for cause if there are any deficiencies by RMC in delivering BLS emergency medical 
services to the City.  RMC shall have the right to terminate this Agreement for 
cause if the City defaults on any of its obligations under this Agreement.  In either 
case, the party claiming the deficiency or default shall provide notice to the other 
party of the nature of the deficiency or default and allow the other party sixty (60) 
days from the date such notice is given to cure (the “Cure Period”).  If the 
deficiency or default is cured within the Cure Period, this Agreement shall 
continue.  If the deficiency or default is not cured within the Cure Period, then this 
Agreement shall automatically terminate upon the expiration of the Cure Period. 

2. Asset Purchase and Reconveyance. 

2.1 Purchase.  The City agrees to sell and RMC agrees to buy the Ambulance Property, 
including all transferrable warranties relating thereto (the “Asset Purchase”) for 
the sum of $1.00 (the “Purchase Price”).  RMC agrees to accept the Ambulance 
Property in its “as is” physical condition at the time of conveyance.  Further, the 
conveyance shall be made without any warranties by the City as to physical 
condition and shall be made with the understanding that any implied warranties 
of merchantability or fitness for a particular purpose are disclaimed.  The parties 
acknowledge that the Ambulance Property does not include the ambulance 
garage facility and that the City shall retain ownership of the ambulance garage 
facility.  The following provisions shall govern the Asset Purchase: 

2.2 Location, Date and Time of Closing.  The closing on the Asset Purchase (the 
“Closing”) shall occur at the Le Sueur City Hall at 1:00 p.m. on ______________, 
2016, unless the parties mutually agree otherwise. 
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2.3 Payment of Purchase Price.  At the time of the Closing, RMC shall pay the City the 
Purchase Price in cash or certified funds. 

2.4 Bill of Sale.  At the time of Closing, the City and RMC shall each execute a Bill of 
Sale for the Ambulance Property in the form attached as Exhibit B and the City 
shall deliver the same to RMC. 

2.5 Transfer of Ambulance Funds.  At the time of the Closing, the City shall pay to 
RMC, in cash or certified funds, all funds held in the ambulance accounts identified 
in attached Exhibit A. 

2.6 Vehicle Title Transfers.  Immediately after the Closing, appropriate 
representatives of the City and RMC shall meet at a Minnesota Department of 
Motor Vehicles Office and take all action necessary to transfer title to any motor 
vehicles included as part of the Ambulance Property from the City to RMC. 

2.7 Accounts Receivable.  Accounts receivable associated with operation of the 
ambulance service before and on the date of the Closing shall be retained by the 
City, but sums paid in regard to such accounts shall be handled as follows: 

2.7.1. Sums received by the City prior to the date of the Closing shall be paid over 
to RMC as part of the ambulance fund transfers described in Section 2.5 
above. 

2.7.2. Sums received by the City on or after the date of the Closing shall be 
retained by the City as its property. 

2.8 Representations and Warranties of City.  The City represents and warrants that, 
at the time of the Closing, the City will own title to all Ambulance Property free 
and clear of all liens and encumbrances.  Between the Effective Date of this 
Agreement and the date of the Closing, the City shall maintain all Ambulance 
Property in good working order and repair and in substantially the same condition 
as it existed as of the Effective Date of this Agreement, ordinary wear and tear 
excepted. 

2.9 Excluded Property.  Notwithstanding anything to the contrary set forth herein, 
the Ambulance Property shall not include any employee or volunteer contracts, 
employee or volunteer benefit plan assets, or any service contracts or equipment 
leases that RMC elects, in its sole discretion, not to acquire. 

2.10 Volunteers and Employees.  On or before the date of the Closing, the City shall 
terminate all employees and volunteers to the extent they are working for the 
ambulance service.  In connection with such termination, the City shall pay to its 
employees and volunteers all accrued paid time off, retirement benefits, and 
other benefits due upon termination.  RMC agrees to offer all employees and 
volunteers that meet RMC’s minimum employment qualifications a position with 
the ambulance service after the Closing.  If requested by RMC, the City shall deliver 
to RMC before the date of the Closing the following information as to each of its 
employees and volunteers associated with the ambulance service:  name; salary 
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or wage rate (if applicable); date of hire or retention; vacation entitlement (if 
applicable); and the amount and monetary value of accrued vacation and any 
other benefits as of the date of the Closing (if applicable).  At RMC’s option, RMC 
shall have the right to talk with such employees and volunteers about the 
proposed sale of the Ambulance Property and its effect upon them at any time 
before the date of the Closing.  Except as provided above, RMC shall be under no 
obligation to hire any of the City’s employees or volunteers. 

2.11 No Assumption of Liabilities.  The transfer of the Ambulance Property from the 
City to RMC in no way obligates RMC for any liabilities, debts, contracts or other 
obligations of the City incurred in connection with the City’s operation of the 
ambulance service including, but not limited to, any liabilities, expenses, or costs 
of the City, including attorneys' fees, incurred as a result of any past, present, or 
future litigation arising out of any transaction or occurrence that took place before 
the Closing is consummated. 

2.12 Reconveyance of City Ambulance Property.  Upon the expiration or earlier 
termination of this Agreement (the “Termination Date”), RMC agrees to reconvey 
all of the City Ambulance Property still in RMC’s possession or control to the City 
for one dollar ($1.00) and the City agrees to accept such City Ambulance Property 
in its “as is” condition at the time of conveyance.  The conveyance shall be made 
without any warranties by RMC and subject to the understanding that any implied 
warranties of merchantability or fitness for a particular purpose are disclaimed.  
All City Ambulance Property that is replaced during the term of this Agreement 
shall be retained by RMC as its property.  Promptly after the Termination Date 
occurs, however, RMC shall pay the City a sum equal to the aggregate of all trade-
in credits and sales proceeds received by RMC for Ambulance Property conveyed 
to third parties during the term of this Agreement. 

3. Duties of Ridgeview. 

3.1 Application for ALS License.  No later than six (6) months after the Closing occurs, 
RMC shall submit an application to the EMSRB, on behalf of the City, to upgrade 
BLS license #0279 to an ALS license.  The City and RMC shall work together, in good 
faith, to effectuate the license upgrade as contemplated by this section, which 
efforts shall include, but not be limited to, providing the EMSRB with any 
documentation and information it requests in connection with the license 
upgrade application.  The City acknowledges there is no guaranty that the license 
upgrade request will be granted. 

3.2 Replacement Ambulance.  No later than one (1) year after the Closing occurs, 
RMC shall acquire a new or used replacement ambulance vehicle capable of 
providing ALS to the PSA.  The City and RMC acknowledge that RMC may apply all, 
or any portion of, the ambulance funds received by RMC pursuant to Section 2.5 
above toward the acquisition cost of the such replacement ambulance or any 
other equipment used to provide ambulance service to the PSA.  Notwithstanding 
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anything to the contrary above, if RMC’s application to upgrade the existing BLS 
license to an ALS license is denied, RMC may retain the ambulance conveyed to 
RMC as part of the Ambulance Property and forego purchasing the replacement 
ambulance described above. 

3.3 Providing and Equipping Ambulance Located at Garage.  RMC shall provide 
ambulance services for the City within the PSA as described in this Agreement.  
The ambulance services provided shall be BLS unless the ALS license upgrade 
described in Section 3.1 above is granted.  If the ALS license upgrade is granted, 
RMC shall provide ALS in conformance with such license.  In regard to the 
ambulance services provided, RMC shall station one (1) fully equipped and 
functioning ambulance at the Garage described in Section 4.1 below.  RMC agrees 
to mark the ambulance usually stationed at the Garage to reflect the collaboration 
between the City and RMC for the provision of emergency medical services by 
RMC in and for the City.  RMC further agrees to equip the ambulance with such 
communication devices, medical equipment, medicines and supplies and other 
machines, devices and equipment as may be required to conform with all 
applicable laws, regulations, standards of care, ordinances (other than those 
adopted by the City) and EMSRB requirements.  In addition, RMC will provide all 
medicines and other medical supplies required, in RMC’s reasonable judgment, to 
provide the BLS or ALS, as applicable. 

3.4 Staffing of Ambulance.  RMC will provide qualified staffing of the ambulance to 
meet the minimum EMSRB staffing requirements for BLS or, if the ALS license 
upgrade is granted, ALS.  For the EMTs and/or other qualified staff, RMC will utilize 
paid on-call volunteers or employees of RMC who do not have budgeted hours 
and do not, at RMC’s option, receive any benefits (i.e. paid vacation, insurance 
coverage, retirement benefits).  If the ALS license upgrade is granted, RMC agrees 
to also provide one (1) certified paramedic (the “Paramedic”) on a full-time basis 
(twenty-four hours per day; seven days per week) to staff the ambulance. 

3.5 Dispatching.  RMC shall provide (without any expense on the part of the City) all 
required, necessary and proper dispatching for the ambulance service and provide 
pre-arrival instructions to the caller. 

3.6 Providing a Licensed Physician.  RMC shall appoint a licensed physician who is 
experienced in emergency services to provide medical direction for the 
ambulance service.  Duties of the appointed licensed physician include, but are 
not limited to: 

3.6.1. Assisting in the education and training of the Paramedic (if applicable) and 
the EMTs and/or staff who will staff the ambulance; 

3.6.2. Reviewing the program, policies and procedures utilized by the Paramedic, 
the EMTs and/or other qualified staff who will staff the ambulance to 
promote quality and consistency of the medical care provided; and  
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3.6.3. When appropriate, consulting, through radio, telephone or other 
communication devices, with the Paramedic, EMTs and/or other qualified 
staff who staff the Ambulance. 

3.7 Insurance.  RMC agrees to provide insurance for the ambulance, the Paramedic (if 
applicable), the EMTs and any other employees and physicians employed by RMC 
in connection with the ALS Service as follows: 

3.7.1. Commercial General Liability Insurance.  Commercial general liability 
insurance with coverage limits of at least $1,000,000.00 each occurrence, 
$3,000,000.00 aggregate; 

3.7.2. Umbrella Coverage.  Excess/umbrella liability coverage with coverage 
limits of at least $2,000,000 each occurrence, $2,000,000 aggregate. 

3.7.3. Professional Liability Coverage. Professional liability insurance for the 
Paramedic and the EMTs with coverage limits equal to or exceeding the 
coverage limits applicable to paramedics and emergency medical 
technicians providing services in RMC’s own primary service area. 

RMC shall provide the City with an annual Certificate of Insurance naming the City 
as an Additional Insured (except in regard to any professional liability coverage) 
and reflecting that the coverage in force meets or exceeds the above 
requirements. 

3.8 Providing Reports to City and Other Governmental Bodies.  RMC and the City will 
meet on a quarterly basis to review the operations covered by this Agreement.  
The City may, at its discretion, invite other governmental bodies located in the PSA 
to participate in such meetings.  The subjects to be addressed at those quarterly 
operational review meetings will include, but not be limited to, the following: 

3.8.1. Total volume of ambulance calls; 

3.8.2. Volume categorized by chief medical complaint; and 

3.8.3. Response time (defined as the time from which RMC’s dispatch receives 
the emergency call to the ambulance’s arrival at the scene of the medical 
emergency) categorized by level of service provided. 

3.9 Deployment.  RMC agrees that the Ambulance will be deployed outside the PSA 
only as an emergency back-up resource pursuant to the City’s mutual aid 
agreements.  If the Ambulance is deployed and another call for ambulance service 
within the PSA is made, the City and RMC will utilize the Second Ambulance (as 
defined below) to provide BLS if, at the time of the call, EMTs and/or other 
qualified staff sufficient to staff the Second Ambulance are available.  In all other 
cases, the City’s mutual aid agreements will be used if a call for service within the 
PSA is made and the ambulance is already deployed.  No change shall be made to 
deployment that affects ambulance deployment in the City and the PSA without 
the express written consent of the City.  For purposes of this Section 3.9, the 
“Second Ambulance” means any second ambulance then located at the Garage 
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that is equipped and supplied to provide BLS services.  RMC may, at its sole option, 
provide and maintain a Second Ambulance at the garage, but it shall have no 
obligation to do so. 

3.10 Response Time.  RMC shall be responsible for maintaining an average response 
time equal to or better than the average historical response times of the City for 
locations and distances within the PSA during the three (3) years immediately 
preceding the Commencement Date. 

3.11 Assistance for City’s ALS Licensure.  RMC shall be solely responsible for managing 
all aspects of the City’s ambulance license as required by the State of Minnesota 
and the EMSRB, including but not being limited to, inspection, documentation, 
data submission and renewals. 

3.12 Survey Cards.  RMC shall provide survey cards to the users (emergency victims or 
their survivors) and provide the City with an annual report for each year of this 
Agreement which summarizes RMC’s responses, quality of care for ambulance 
calls and responses to said survey cards. 

3.13 Garage and Quarters.  RMC shall be responsible for keeping the portions of the 
Garage and the Quarters (as defined below) used by RMC in a clean and neat 
appearance. 

4. Duties of the City. 

4.1 Garage and Quarters.  The City shall, provide a garage facility selected by the City, 
from time to time, and approved by RMC (the “Garage”).  The parties 
acknowledge the Garage will initially be located at 601 South 5th Street, Le Sueur, 
Minnesota.  In addition, the City shall provide space, acceptable to RMC, that will 
serve as quarters for the ambulance staff who are stationed at the garage (the 
“Quarters”).  The City agrees to provide and maintain a Garage and Quarters large 
enough for their intended use, equipped for their intended use (excepting RMC’s 
obligation to provide the Ambulance) and in good condition and repair.  RMC 
agrees that the Garage and the Quarters will be used by RMC for the sole purpose 
of maintaining the Ambulance and associated staff. 

4.2 Operating Expenses.  The City agrees to pay the operating expenses of the Garage 
and the Quarters, including without limitation, all expenses and costs that the City 
shall pay or become obligated to pay because of or in connection with the 
ownership and operation of the Garage and Quarters, including utilities and 
maintenance, repairs and replacements, the total of all taxes and installments of 
assessments (and interest thereon), general and special, ordinary and 
extraordinary, assessed, levied or imposed upon and payable with respect to the 
Garage and the Quarters. 

4.3 Utilities and Services.  The City, at its expense, shall furnish to the Garage and the 
Quarters: 

4.3.1. Water, sanitary sewer and electricity services; 
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4.3.2. Heat during the usual heating season and air conditioning during the usual 
air conditioning season; and 

4.3.3. Telephone and internet service. 

4.4 Modifications and Improvements.  Should any governmental agency of applicable 
jurisdiction (including, but not being limited to, Federal or State OSHAs) require 
modifications to the Garage or Quarters for safety, health or handicap accessibility 
reasons, such required modifications or improvements shall be paid for by the 
City. 

4.5 Common Areas and Parking.  In addition to the Garage and the Quarters, the City 
grants RMC the right of non-exclusive use, in common with others, of: 

4.5.1. Common corridors, passageways, elevators and toilet rooms, unrestricted 
parking areas and landscaped areas around the Garage and the Quarters; 
and 

4.5.2. Unrestricted automobile parking areas, driveways and walkways around 
the Garage and the Quarters. 

4.6 RMC’s Use of Garage Space and Quarters.  RMC will not intentionally do or permit 
anything to be done upon the Garage or the Quarters, or any part thereof, which 
would: 

4.6.1. Impair the appearance of the Garage or the Quarters; 

4.6.2. Impair or interfere with any services for the proper and economic heating, 
cleaning, air conditioning or other servicing of the Garage and the 
Quarters;  

4.6.3. Occasion discomfort or inconvenience to other users or occupants of the 
Garage or the Quarters; 

4.6.4. Make void or voidable any insurance in force upon the Garage and the 
Quarters, or increase the cost of any insurance upon the Garage and the 
Quarters; 

4.6.5. Make it impossible to obtain fire insurance or other insurance upon the 
Garage and the Quarters; 

4.6.6. Cause or be likely to cause structural damage to the Garage or any part 
thereof; 

4.6.7. Constitute a public or private nuisance; or 

4.6.8. Violate any present or future laws or regulations of any governmental 
authority. 

4.7 Insurance.  The City agrees to provide, at its own expense for so long as this 
Agreement remains in effect, liability and property insurance for the Garage and 
Quarters in accordance with the Minnesota Statutes that govern insurance 
requirements for municipalities.  If the Garage, the Quarters, or any portion 
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thereof are damaged or destroyed by casualty, condemnation or any other cause, 
the City agrees, at its expense, to promptly restore the same to substantially the 
same condition as existed prior to the damage or destruction.  Further, the City 
shall, at its expense, arrange for and provide comparable, substitute space to RMC 
if the Garage, the Quarters or any portion thereof are damaged to such an extent 
that RMC can no longer use them to provide the ambulance service.  The City shall 
list RMC as an additional insured regarding all such insurance coverage. 

4.8 No City Subsidy.  Other than the requirements set forth within this Section 4, the 
City shall not be responsible for paying any subsidy to RMC for the provision of 
ambulance services.  The City recognizes that the ability to continue to provide full 
time ambulance services is dependent on the ability to utilize paid on-call 
volunteers and the City will encourage the community to become active members 
of the ambulance service. 

5. Billing.  RMC will have the exclusive right and responsibility to bill and collect from all 
patients and third-party payers a reasonable and customary fee for all services rendered 
by RMC pursuant to this Agreement and will have the authority to determine the amounts 
of such fees using a methodology consistent with that used by RMC in its primary service 
area.  The City will not bill any patient or third-party payer for any services rendered by 
RMC under this Agreement. 

6. Confidential Information.  Each party acknowledges that, as a result of this Agreement, 
each party and said party’s employees or agents may become informed of, and have 
access to, valuable and confidential information of the other party, including, without 
limitation, pricing information, fees, budgets, charges, non-medical protocols, non-
medical policies, staffing, business planning and strategies (the “Confidential 
Information”).  Accordingly, except as required by law, neither party shall, at any time, 
either during or subsequent to the term of this Agreement, use, reveal, report, publish, 
copy, transcribe, transfer or otherwise disclose to any person, corporation or other entity, 
any of the Confidential Information of the other party, without the prior written consent 
of the non-disclosing party, except to responsible officers, employees or agents of the 
non-disclosing party and other responsible persons who are in a contractual or fiduciary 
relationship with the non-disclosing party.  This provision does not apply to information 
which legally and legitimately is or becomes known in the public domain through sources 
other than the parties to this Agreement or is construed as public information under the 
Minnesota Government Data Practices Act and/or the Federal Freedom of Information 
Act. 

7. Risk and Indemnification.  Each party shall be responsible for its own acts and omissions.  
Further, the parties agree as follows. 

1.1 City’s Obligations.  The City shall indemnify, defend, and hold harmless RMC and 
its members, directors, officers, employees, agents and volunteers from and 
against all claims, damages, losses and expenses (including reasonable attorney’s 
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fees and court costs) to the extent arising out of the City’s operation of the 
ambulance service or to the extent arising out of the City’s operation or 
maintenance of the Garage or Quarters. 

1.2 RMC’s Obligations.  RMC shall indemnify, defend, and hold harmless the City and 
its officials, employees, agents and volunteers from and against all claims, 
damages, losses and expenses (including reasonable attorney’s fees and court 
costs) to the extent arising out of the RMC’s operation of the ambulance service. 

1.3 Survival.  The provisions of this Section 6, and the obligations contained herein, 
shall survive the expiration or earlier termination of this Agreement. 

8. Compliance.  The City and RMC intend to comply with all applicable laws, rules, and 
regulations, including the federal anti-kickback statute (42 U.S.C. 1320a-7(b)) and related 
“safe harbor” regulations.  Accordingly, the parties agree this Agreement is not intended 
to generate referrals for services or supplies for which payment may be made in whole or 
in part under any federal healthcare program.  The amounts paid pursuant to this 
Agreement have been set without reference to the volume or value of any referrals or 
other business that may occur between the parties and represent the fair market value of 
the rent and services furnished and have been negotiated through good-faith and arm’s 
length bargaining.  Nothing herein shall be construed to require one party to refer 
patients or business to another party or to any other person or entity.  If any law is 
enacted or becomes effective, any regulation is promulgated or becomes effective, any 
court or administrative agency decision is rendered, any administrative agency 
interpretation is issued, or any similar action is taken which, in the opinion of counsel to 
either party, is likely to cause any of the Agreement’s provisions to be in violation of law 
or to compromise RMC’s tax-exempt status, then the parties will use their best efforts, 
proceeding with dispatch and without unnecessary delay, to reform this Agreement to 
remedy the concern while still achieving, as nearly as possible, the original goals of the 
parties to this Agreement. 

9. Remedies.  In addition to any termination right granted in Section 1.3 above, if any party 
breaches this Agreement the non-breaching party shall have all rights available at law or 
in equity.  Further, the parties agree the City’s obligations under this Agreement are 
unique in light of the Affiliation Agreement between RMC and MVHC and that money 
damages cannot adequately compensate RMC for any loss it will incur if the City breaches 
its obligations under this Agreement.  Consequently, in lieu of terminating this 
Agreement, RMC may bring a suit for specific performance of this Agreement.  In 
connection with any such action for specific performance, the City agrees that it will not 
request a bond. 

10. Miscellaneous. 

10.1 Notices. 

10.1.1. City.  All notices or communications that RMC may desire or is required to 
give to the City shall be deemed sufficiently given or rendered if in writing 
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and i) personally delivered to the City at:  Attn: City Administrator, 203 
South Second Street, Le Sueur, Minnesota 56058 (“The City’s Address”); ii) 
sent to The City’s Address via overnight courier with item tracking; or iii) 
sent to The City’s Address via registered or certified U.S. Mail.  The time of 
rendition or the giving of such notice or communication shall be deemed 
to be the day of delivery in the case of personal delivery or the day after 
the same is deposited with an overnight courier or with the U.S. Postal 
Service in the case of the other permitted forms of delivery.  The City may 
change its address for notice at any time by giving RMC notice of the 
change. 

10.1.2. RMC.  All bills, statements, notices or communications that the City may 
desire or is required to give to RMC shall be deemed sufficiently given or 
rendered if in writing and i) personally delivered to RMC at:  Attn: 
President/CEO, Ridgeview Medical Center, 500 South Maple Street, 
Waconia, Minnesota 55387 (“RMC’s Address”); ii) sent to RMC’s Address 
via overnight courier with item tracking; or iii) sent to RMC’s Address via 
registered or certified U.S. Mail.  The time of rendition or the giving of such 
notice or communication shall be deemed to be the day of delivery in the 
case of personal delivery or the day after the same is deposited with an 
overnight courier or with the U.S. Postal Service in the case of the other 
permitted forms of delivery.  RMC may change its address for notice at any 
time by giving the City notice of the change. 

10.2 Relationship between the Parties. 

10.2.1. No Employment or Joint Venture.  It is expressly acknowledged by the 
parties hereto that nothing in this Agreement is intended, nor shall it be 
construed, so as to create an employer-employee or joint venture 
relationship between RMC and the City and/or its employees or 
independent contractors.  

10.2.2. No Withholding Benefits.  Each party further agrees that the status of each 
of its employees or independent contractors providing services hereunder 
shall remain the same at all times during the term of this Agreement.  The 
parties shall not be responsible for, and agree to indemnify and hold the 
other party harmless against, any and all claims, liabilities or payments of 
any wages, salaries, taxes, fringe benefits or other employment-type 
payments or benefits owed to or because of each party’s own employees 
or independent contractors. 

10.3 Access to Records.  If legally required, the City agrees that, for a period of four (4) 
years from the last date of any services provided hereunder, it shall make available 
to authorized agents of the Secretary of Health and Human Services, this 
Agreement, any amendments to this Agreement, and any books, documents or 
records belonging to the City or any related entity that may be necessary to verify 
the nature and extent of any payments made to RMC hereunder.  Any such access 
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shall be in accordance with the written regulations established by the Secretary of 
Health and Human Services. The provisions of this Section 10.3, and the 
obligations contained herein, shall survive the expiration or earlier termination of 
this Agreement. 

10.4 Assignment.  Neither party shall assign this Agreement without the prior written 
consent of the other party; provided, however, that RMC may assign this 
Agreement and it rights and obligations hereunder to any entity controlling, 
controlled by or under common control with RMC or to any entity that acquires 
or leases substantially all of RMC’s assets. 

10.5 Amendments.  This Agreement supersedes any prior agreements and 
understandings between the parties relating to the subject matter hereof.  No 
modification, termination or waiver of any of the provisions of this Agreement 
shall be valid unless in writing signed by both parties. 

10.6 Construction of Agreement.  The City and RMC have participated jointly in the 
negotiation and drafting of this Agreement and no presumption or burden of 
proof shall arise favoring or disfavoring any party.  The word “including” shall 
mean including without limitation.  The parties intend that each representation, 
warranty, and covenant contained in this Agreement have independent 
significance.  The captions used in this Agreement are for convenience only and 
do not constitute terms of the Agreement.  In the event that a court of competent 
jurisdiction holds any provision invalid or unenforceable, the remaining provisions 
of this Agreement shall nonetheless be enforceable.  Further, in the event such 
court determines that any provision herein is held to be overbroad as written, 
such provision shall be deemed amended to narrow its application to the extent 
necessary to make the provision enforceable according to applicable law and 
enforced as amended. 

10.7 Governing Law.  This Agreement is governed by and shall be construed according 
to Minnesota law, exclusive of choice of law rules. 

10.8 Non-Waiver.  The failure of either party to insist in any one (1) or more instances 
upon the performance of the terms, covenants or conditions of this Agreement 
and to exercise any rights hereunder shall not be construed as a waiver or 
relinquishment of future performance of any such term, covenant or condition or 
the future exercise of such right.  The obligations of the other party with respect 
to such future performance shall continue in full force and effect.  

10.9 Impossibility of Performance.  Neither party shall be deemed to be in default 
under this Agreement if it is prevented from performing its obligations hereunder 
for any reason beyond its control or is materially adversely affected in the 
performance of its obligations by acts of God, acts of civil or military authority, 
fires, floods or other natural disasters, strikes, governmental laws and regulations. 

10.10 No Third Party Beneficiaries.  Nothing in this Agreement creates any obligations 
to any person or entity that is not a party to this Agreement. 
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10.11 Time.  All references in this Agreement to “days” shall mean calendar days unless 
expressly referred to as “business days.”  If the day for performance of any 
obligation under this Agreement is a Saturday, Sunday or legal holiday, then the 
time for performance of that obligation shall be extended to the first following 
day that is not a Saturday, Sunday or legal holiday.  Time is of the essence. 

10.12 Attorneys’ Fees and Court Costs.  In any dispute or litigation between the City and 
RMC concerning the default or alleged default by the City or RMC under this 
Agreement, the prevailing party shall be entitled to reimbursement by the other 
party of all reasonable attorneys’ fees and court costs incurred in such dispute or 
litigation. 

10.13 Exhibits and Recitals.  The exhibits attached to this Agreement and the provisions 
contained in such exhibits are incorporated by reference as terms of this 
Agreement.  Further, the provisions contained in the introductory paragraph and 
any recitals of this Agreement are also incorporated as terms of this Agreement. 

10.14 Counterparts and Facsimile Signatures.  This Agreement may be executed in one 
or more counterparts, each of which shall be deemed to be an original, and 
together which shall constitute one and the same document.  Signatures 
transmitted by fax, email or other electronic means shall be deemed binding, 
delivered and enforceable. 

10.15 Agreement Only Effective upon Full Execution.  Submission of this document for 
examination does not constitute an offer or option.  This Agreement shall become 
effective only upon full execution and delivery by the City and RMC. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as follows: 
 

[Signature pages follow.]
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Signature page to Agreement Regarding Ambulance Service 
 
 
 
RIDGEVIEW MEDICAL CENTER, 
a Minnesota nonprofit corporation 
 
 
By       
 
Its       



 

Signature page to Agreement Regarding Ambulance Service 
 
 
 
CITY OF LE SUEUR, 
a Minnesota municipal corporation 
 
 
By       

Its Mayor 
 
 
 
By       

Its City Clerk 
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EXHIBIT A 
List of Ambulance Property 

Item       Condition 
 
[Insert] 
 
 



  Version:  Management 09-12-2016 

 

EXHIBIT B 
Form of Bill of Sale 

Note:  The list of property to be attached to this Bill of Sale shall mirror the list of equipment 
attached as Exhibit A to the Agreement Regarding Ambulance Service, to which this Exhibit B 
is attached. 

 

BILL OF SALE 
 
THIS BILL OF SALE is dated ___________________, 2016 and is between the City of Le 

Sueur, a Minnesota municipal corporation (“Seller”) and Ridgeview Medical Center, a Minnesota 
nonprofit corporation (“Buyer”). 
 
1. In exchange for Buyer paying Seller the sum of $1.00 concurrent with the execution of 

this Bill of Sale, Seller sells and conveys to Buyer the personal property described on 
attached Exhibit A, which is located at 601 South 5th Street, Le Sueur, Minnesota (the 
“Property”). 
 

2. Seller represents that it owns the Property and that Seller has the right to sell and convey 
it to Buyer.  Seller further represents that the Property is not subject to any encumbrances 
except as follows:  none. 
 

3. Excepting the representations of title contained in Section 2 above, the Property is sold 
and conveyed “as is” and with “all faults.”  Further, excepting the representations of title 
contained in Section 2 above, Seller makes no representations or warranties regarding 
the Property and specifically disclaims all express and implied warranties, including any 
implied warranties of merchantability or fitness for a particular purpose. 
 

4. This Bill of Sale binds, and inures to the benefit of, the parties hereto and their respective 
successors and assigns. 
 

5. This Bill of Sale shall be enforced and interpreted according to the laws of the State of 
Minnesota without regard to conflicts of law provisions. 
 

6. This Bill of Sale may be executed in counterparts, each of which will be deemed an original 
and all of which, taken together, will constitute one agreement. 
 

7. Buyer hereby acknowledges receipt of the Property and accepts the Property subject to 
the terms of this Bill of Sale. 
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SELLER 
 
CITY OF LE SUEUR, 
a Minnesota municipal corporation 
 
 
By       

Its Mayor 
 
 
 
By       

Its City Clerk 
 

BUYER 
 
RIDGEVIEW MEDICAL CENTER, 
a Minnesota nonprofit corporation 
 
 
By       
 
Its       
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	4.6.4. Make void or voidable any insurance in force upon the Garage and the Quarters, or increase the cost of any insurance upon the Garage and the Quarters;
	4.6.5. Make it impossible to obtain fire insurance or other insurance upon the Garage and the Quarters;
	4.6.6. Cause or be likely to cause structural damage to the Garage or any part thereof;
	4.6.7. Constitute a public or private nuisance; or
	4.6.8. Violate any present or future laws or regulations of any governmental authority.
	4.7 Insurance.  The City agrees to provide, at its own expense for so long as this Agreement remains in effect, liability and property insurance for the Garage and Quarters in accordance with the Minnesota Statutes that govern insurance requirements f...
	4.8 No City Subsidy.  Other than the requirements set forth within this Section 4, the City shall not be responsible for paying any subsidy to RMC for the provision of ambulance services.  The City recognizes that the ability to continue to provide fu...

	5. Billing.  RMC will have the exclusive right and responsibility to bill and collect from all patients and third-party payers a reasonable and customary fee for all services rendered by RMC pursuant to this Agreement and will have the authority to de...
	6. Confidential Information.  Each party acknowledges that, as a result of this Agreement, each party and said party’s employees or agents may become informed of, and have access to, valuable and confidential information of the other party, including,...
	7. Risk and Indemnification.  Each party shall be responsible for its own acts and omissions.  Further, the parties agree as follows.
	8. Compliance.  The City and RMC intend to comply with all applicable laws, rules, and regulations, including the federal anti-kickback statute (42 U.S.C. 1320a-7(b)) and related “safe harbor” regulations.  Accordingly, the parties agree this Agreemen...
	9. Remedies.  In addition to any termination right granted in Section 1.3 above, if any party breaches this Agreement the non-breaching party shall have all rights available at law or in equity.  Further, the parties agree the City’s obligations under...
	10. Miscellaneous.
	10.1 Notices.
	10.1.1. City.  All notices or communications that RMC may desire or is required to give to the City shall be deemed sufficiently given or rendered if in writing and i) personally delivered to the City at:  Attn: City Administrator, 203 South Second St...
	10.1.2. RMC.  All bills, statements, notices or communications that the City may desire or is required to give to RMC shall be deemed sufficiently given or rendered if in writing and i) personally delivered to RMC at:  Attn: President/CEO, Ridgeview M...
	10.2 Relationship between the Parties.
	10.2.1. No Employment or Joint Venture.  It is expressly acknowledged by the parties hereto that nothing in this Agreement is intended, nor shall it be construed, so as to create an employer-employee or joint venture relationship between RMC and the C...
	10.2.2. No Withholding Benefits.  Each party further agrees that the status of each of its employees or independent contractors providing services hereunder shall remain the same at all times during the term of this Agreement.  The parties shall not b...
	10.3 Access to Records.  If legally required, the City agrees that, for a period of four (4) years from the last date of any services provided hereunder, it shall make available to authorized agents of the Secretary of Health and Human Services, this ...
	10.4 Assignment.  Neither party shall assign this Agreement without the prior written consent of the other party; provided, however, that RMC may assign this Agreement and it rights and obligations hereunder to any entity controlling, controlled by or...
	10.5 Amendments.  This Agreement supersedes any prior agreements and understandings between the parties relating to the subject matter hereof.  No modification, termination or waiver of any of the provisions of this Agreement shall be valid unless in ...
	10.6 Construction of Agreement.  The City and RMC have participated jointly in the negotiation and drafting of this Agreement and no presumption or burden of proof shall arise favoring or disfavoring any party.  The word “including” shall mean includi...
	10.7 Governing Law.  This Agreement is governed by and shall be construed according to Minnesota law, exclusive of choice of law rules.
	10.8 Non-Waiver.  The failure of either party to insist in any one (1) or more instances upon the performance of the terms, covenants or conditions of this Agreement and to exercise any rights hereunder shall not be construed as a waiver or relinquish...
	10.9 Impossibility of Performance.  Neither party shall be deemed to be in default under this Agreement if it is prevented from performing its obligations hereunder for any reason beyond its control or is materially adversely affected in the performan...
	10.10 No Third Party Beneficiaries.  Nothing in this Agreement creates any obligations to any person or entity that is not a party to this Agreement.
	10.11 Time.  All references in this Agreement to “days” shall mean calendar days unless expressly referred to as “business days.”  If the day for performance of any obligation under this Agreement is a Saturday, Sunday or legal holiday, then the time ...
	10.12 Attorneys’ Fees and Court Costs.  In any dispute or litigation between the City and RMC concerning the default or alleged default by the City or RMC under this Agreement, the prevailing party shall be entitled to reimbursement by the other party...
	10.13 Exhibits and Recitals.  The exhibits attached to this Agreement and the provisions contained in such exhibits are incorporated by reference as terms of this Agreement.  Further, the provisions contained in the introductory paragraph and any reci...
	10.14 Counterparts and Facsimile Signatures.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, and together which shall constitute one and the same document.  Signatures transmitted by fax, e...
	10.15 Agreement Only Effective upon Full Execution.  Submission of this document for examination does not constitute an offer or option.  This Agreement shall become effective only upon full execution and delivery by the City and RMC.



