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MEMORANDUM OF UNDERSTANDING BETWEEN MILWAUKEE COUNTY
AND AURORA HEALTH CARE METRO, INC.

WHEREAS, the County Board authorized the Parks Department to negotiate an
agreement with Aurora Health Care Metro, Inc. (which operates St. Luke’s Medicai
Center) (“St. Luke’s”) for the use of County land adjacent to St. Luke’s campus; and

WHEREAS, St. Luke’s is already utilizing the land for a parking lot through a
rental arrangement, but the area can be utilized to greater advantage by St. Luke’s to assist
in their development program; and

WHEREAS, the County has determined that an easement is preferable to a rental
or lease arrangement due to the nature of the development; and

WIHEREAS, a number of factsis enter into the easement, including an
opportunity for Public/Private Cooperation; now, therefore

This Memorandum of Understanding made and entered into this 2" d day of

Hie G ST , 20 /Z by and between MILWAUKEE COUNTY (hereinafter
referred to as “County”) acting through its COUNTY EXECUTIVE, Room 306, 901 N.
Ninth Street, Milwaukee, Wisconsin, 53233; and AURORA HEALTH CARE METRO,
INC,, for St. Luke’s Medical Center, 2900 West Oklahoma Avenue, P.O. Box 2901,
Milwaukee, Wisconsin, 53201-2901 (hereinafter referred to as “St. Luke’s), and its
successors and assigns, (the County and St. Luke’s together are hereinafter referred to as
the “Parties™).

WITNESSETH:

Each Party in consideration of mutual promises hereby agrees as follows:

1. Pursuant to Adopted County Board Resolution (County Board File
NO._©2-21% ;adopted Tuwy ¥ . 2002) the County and St.
Luke’s agree to enter into this Memorandum of Understanding (“MOU”) to grant
easements as hereinafter enumerated, establish duties and responsibilities for the
Parties and detail compensation and various arrangements for the Parties subject to
the terms and conditions as hereinafter enumerated.

2. The County shall provide an easement to St. Luke’s to replace the existing Parking
Lot Lease and change the permitted usage as detailed in the easement. This easement
is attached to this MOU and incorporated by reference.

3. Upon execution of this MOU and the recording of the easement, the existing Parking
Lot Lease between St. Luke’s and the County shall terminate and be replaced by the
new easement. However, no refund will be made or prorated for the Lease rent
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because payments under this MOU will first become due and payable on January 1,
2003.

4. Compensation to the County from St. Luke’s is due January 1 of each year and
payable within 31 days, except that it is agreed and understood that discounts derived
under the “In Kind Services” compensation are expected to be utilized throughout the
year.

5. The Parties agree that neither has knowledge of, or reason to suspect that any
environmental contamination exists in the easement area. St. Luke’s obligations
under the easement and this MOU are conditioned upon its receipt of Phase I
environment reports obtained at St. Luke’s expense showing no adverse matter or
recommendation for further review.

6. Upon or under such contingency, St. Luke’s agrees that St. Luke’s assumes all
responsibility and cost for any and all environmental remediation that may be
required on the land covered by the easement without limitation and that the County
shall incur no cost in this regard.

7. The Parties agree that St. Luke’s accepts the easement subject to all existing
easements and/or restrictions on the easement area, provided St. Luke’s obligations
under the easement are contingent upon it obtaining any and all approvals necessary
for its use as contemplated, including elimination of the City of Milwaukee
restriction. The County does not represent to St. Luke’s that the easement area is
suitable to St. Luke’s proposed use. The County is not responsible for any required
zoning changes, building permits or other required authorizations from regulatory
agencies, without limitation. St. Luke’s accepts the easement and enters into this
MOU with this knowledge and understanding but subject to its contingencies.

8. St. Luke’s will pay compensation for the easement by cash payments, some in-kind
services and by assuming responsibility for payment of certain repair obligations.
The aggregate value of the compensation adjusted as specified is $1,500,000
(adjusted by inflation as described) plus obligations for repairs as herein provided.
The obligations are as herein described:

A Cash Pavments St Luke s wzll make cash payments of $100,000
to the County for each year commencing upon January I, 2003 and on January I of each
of the next five successive years. The $100,000 payments after the initial payment shall
increase by the “CPI Adjustment™ hereafter defined, to reflect increases in inflation.

B In-Kind Health Care. Services. St. Luke’s will provide to the
County aggregate discounts on health care services provided to the County by St. Luke’s
or another Aurora Health Care system entity of $300,000 adjusted by the CPI Adjustment
as hereafter described over the period from Janunary 1, 2003 through December 31, 2008;
provided in each year no more than $150,000 plus 30% in excess of $150,000 increased
by the plus CPI Adjustment any unissued from the prior year may be consumed, subject
to the aggregate cap of the discount of $900,000 as adjusted. The $900,000 will be
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adjusted by adjusting $150,000 per calendar year by the CPI Adjustment for each
calendar year and then adding together such six annual amounts (e.g., (for 2003:
$150,000) plus (for 2004: $150,000 increased by he CPI Adjustment) plus (for 2005

~ $150,000 increased by the CPI Adjustment) plus (for 2006: $150,000 increased by the

CPI Adjustment) plus (for 2007: $150,000 increased by the CPI Adjustment) plus (for
2008: $150,000 adjusted by the CPI Adjustment).

Subject to the foregoing limitation and maximum value for in-kind
services, the County shall receive a discount of 70% off of St. Luke’s standard charges.
The value of the in-kind services provided shall be value of such discount (i.e. 70% of the
charge for the health services provided by St. Luke’s (or another Aurora Health Care
system entity)). The County shall be responsible for payment of the 30% not discounted,
which shall be payatle in cash within 45 days of the invoice.

Any surplus unused amount will carry over into the subsequent year. Any
surplus amount carried over to the next year will not be increased by the rate of inflation.
However, the County agrees to attempt in good faith to use the in kind services in the
vear that they are due. The County and St. Luke’s agree that an exception would be
where a major project is anticipated and a carry over of the allocation is needed for the
project. Nevertheless, the amount carried over will not be increased by the rate of
inflation. The County and St. Luke’s will cooperate in planning for major projects. To
this end, the Division of County Health Related Programs will work with St. Luke’s to
identify the nature of the annual $150,000 of in-kind health care services to be provided
by St. Luke’s under the terms of this MOU,

St. Luke’s and the County will track the allocation and costs through a St.
Luke’s patient billing system which will track the costs and apply the 70% discount to
services as appropriate. The County will be billed for the remaining 30% and the County
will have 45 days to make payment. Any disputed charges will be reconciled and any
needed adjustments credited or debited to the next billing cycle. St. Luke’s will bill
according to County organizational units based on a set of organizational and account
codes that the County will provide to St. Luke’s. The County reserves the right to inspect
and audit the billings at its cost. St. Luke’s and the County agree to cooperate fully to
make the billing work smoothly. The County and St. Luke’s may make administrative
adjustments to the way the billing operates without modification to this MOU by way of
exchanging a mutually signed Letter of Understanding (“LOU™). The Chief Financial
Officer of St. Luke’s or of Aurora Health Care are the only ones with authority to sign the
LOU for St. Luke’s. The County initially designates the Director of the Department of
Administration, the Fiscal and Budget Administrator, and also the County Controller as
its Officials who may sign the LOU on behalf of the County. Since the LOU is agreed to
be an administrative undertaking, the County Executive is empowered on behalf of the
County to add or delete County Officials who are authorized to sign the LOU on behalf
of the County.

St. Luke’s agrees that the services provided will be of the normal quality
that is provided to any other customer and that the discount applied will be a discount off -
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charges provided and that services will not be diminished due to the discount being
applied. That is, the discount will be a bookkeeping transaction only.

The County may assign the annual allocation to its various departments.
Departments that exceed their allocation may be charged the full amount for the overage.
However, the accounting transaction to accomplish this will be done by the County. St.
Luke’s is only responsible for tracking the billing and providing the discount up to the
approved level.

The County hereby agrees and asserts that services obtained from St.
Luke’s under this discount program are not subject to normal procurement requirements
or competitive bidding and that the Division of County Health Related Programs will
work with St. Luke’s to identify the nature of the annual $150,000 of in-kind health care
services to be provided by St. Luke’s under the terms of this MOU..

The County and St. Luke’s agree that it is possible that the lag between the
billing and St. Luke’s providing the services could result in instances that the allocation
eligible for discount is exceeded. In such instances, the County may, at its option, pay
the full price for services, allocate a portion of the subsequent year’s appropriation to the
current year (not to exceed 30% as provided elsewhere in this MOU) or attempt to
negotiate some discounted percent to be applied to the overage. The County and St.
Luke’s agree that such a discount can be negotiated in advance as a precaution. The
County Executive tnitially designates the Director of the Department of Administration
as the County Official empowered to negotiate and accept on behalf of the County any
“overage discount”. However, if the total discount allocation is used up, the County may
notify St. Luke’s that no further services shall be provided to County agencies. In this
event, the County will also notify County Departments that use the discount program that
they should no longer obtain services from St. Luke’s (until the next discount allocation
is available).

St. Luke’s will round all billings to the nearest even dollar amount,

The County and St. Luke’s agree to cooperate on developing any
necessary administrative procedures and practices to ensure that this program works
efficiently. The County and St. Luke’s may from time to time designate individuals or
workgroups to work on and resolve problems and generally improve the way the program
works. Such improvements and procedures shall be documented through a mutually
agreed upon LOU.

_Repmr At any tlme after January I 2005 St Luke s W111

:rezmburse the C nty for improvements up to $150,000 in the KK Parkway area in and

around St. Luke’s, which improvements benefit the St. Luke’s area and are first discussed
with St. Luke’s. The amount could be applied for a bike trail or other improvements,
provided the improvements are discussed with St. Luke’s to establish the benefit to the
area.
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Tn ‘addition; St. Liike’s agrecs to pay an amount estimated at $950.000 for

- 'Major Tepairs | and replacements in the four block area of the KK Parkway next to St.
" Luke’s as needed for normal wear and tear, excluding construction costs not related to

normal wear and tear which construction is not related to St. Luke’s. St. Luke’s share,
up to the aggregate estimated amount, shall be payable based on St. Luke’s paying one-
half of the cost incurred. A major repair is one costing at least $300,000. St. Luke’s.
share of the major scheduled repair cost shall be paid approximately as indicated:

Year Total Cost St. Luke’s 50% Share
2013 $600,000 $300,000
2038 $350,000 $175,000
2063 $600,000 1 $300,000
2088 $350,000 $175,000

The foregoing dollar amounts are stated in current dollars and are all subject to the CPI
Adjustment,

D. CPI Adjustment. The CPI Adjustment shall be in the percentage
change in the Consumer Price Index from September of 2002 to the month prior to when
the amount is to be determined. The Consumer Price Index is such index as published by
the U.S. Department of Labor, Bureau of Labor Statistics, National, U.S. City Average,
for Urban Consumers, all items [1982-84=100]. Appropriate adjustments will be made if
the parameters or any components of such index are materially changed.

9. Notices. Whenever in this MOU it shall be required or permitted that notice be given

by any party hereto to the other, such notice shall be given by certified or registered
mail, and any notice so sent shall be deemed to have been given on the date that the
same is deposited in the United States mail, postage prepaid. Notices shall be
addressed to County at Milwaukee County Department of Parks, Recreation and
Culture, 9480 Watertown Plank Road, Wauwatosa, Wisconsin 53226, Attn: Director
(with a copy to Corporation Counsel, Room 303, Milwaukee County Courthouse, 901
North Ninth Street, Milwaukee, Wisconsin 53233), and to Aurora Health Care, Inc.,
3000 West Montana, Milwaukee, W1 53215, Attn: Executive Vice President/CFO,
or at such other address as either party may from time to time specify in writing in
licu thereof. It is further agreed that each party hereto will promptly furnish to the
other party hereto a copy of any notice it may receive from any third person which
may affect the rights of any party hereunder,

10. Prohibited Practices. During the term of this MOU, St. Luke’s shall not hire, retain
or utilize for compensation any person who, to the actual knowledge (without
inquiry) of St. Luke’s has a conflict of interest.

11. Code of Ethics.  St. Luke’s hereby acknowledges that portion of the County’s Code
of Ethics, which states in part: “No person may offer to give to any County officer or
employee or his immediate family, and no County officer of employee or his
immediate family may solicit or receive anything of value pursuant to an
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12.

13.

14.

15.

understanding that such officers or employees vote, official actions or judgment
would be influenced thereby.”

General Provisions. (i) Benefit. This MOU and all of the covenants and conditions
herein contained shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns; (ii) Provisions Severable. If any
provision of the MOU shall be held or declared to be invalid, illegal or unenforceable
under any law applicable thereto, such provision shall be deemed deleted from the
Lease without impairing or prejudicing the validity, legality and enforceability of the
remaining provisions hereof; (iii) Governing Law. This MOU shall be governed by
the laws of the State of Wisconsin; (iv) Records and Audits. St. Luke’s shall allow
the County, the Milwaukee County Department of Audit, or any other party the
County may name, when and as they demand, to audit, examine and make: copies of,
excerpts or transcripts from any records or other information directly relating to
matters under this MOU.

In the event that St. Luke’s assigns its rights and obligations under this agreement to a
third party, then that third party shall assume all obligations that are so assigned in
their entirety. The County shall be notified of any such assignments as provided
under the Notices Section of this MOU.

Insurance and indemnification provisions shall be included in the easement.

INDEPENDENT CONTRACTOR. Nothing contained in this MOU shall constitute
or be construed to create a partnership or joint venture between the County or its
successors or assigns and St. Luke’s or its successors or assigns. In entering into this
MOU, and in acting in compliance herewith, St. Luke’s is at all times acting and
performing as an independent contractor duly authorized to perform the acts required
of it hereunder. This MOU does not create the relationship of principal and agent or
of partnership of joint venture or of any association between County and St. Luke’s.

SIGNATURE PAGE FOLLOWS




262
263
264

265
266
267
268
269
270
2N
272
273

274 -

275
276
277
278
279
280
281
282
283
284
285

286

0¢1.1252541.3

/
Approved as to Form /’ 1A e
) & Lt /4; Lo il ot Vay/‘/ P /
. by ® o Scott Walker

SIGNATURE PAGE

IN WITNESS WHEREOF, the parties herefo have set their hands and seals as of this
_2¢_day of z¢u—cf g 200?)

In Presen(:g ST ENE AURORA HEALTH CARE METRO, INC.

‘ NOTARY PUBLIC ) ) '
L "TATE OF WISCONSIN a;:'/“‘{ g‘“‘?/z"_
) amameemeeannet Authorized Represerfative

In Presenceﬁ;é’¢L % 4‘$ﬂ%MEWAUKEE COUNTY

¥/ % /2 COUNT Y EXECUTIVE
e

Reviewed by Corporation Counsel

County Executive
Reviewed by Risk Management

oy e 2. QUIR




