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SUBMITTAL TO THE BOARD OF SUPERVISORS L.\//(
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA 5

FROM: Riverside County Regional Medical Center SUBMITTAL DATE:

3/17/09
SUBJECT: Multi-year agreement between Davita, dba Renal Treatment Center and Riverside
County Regional Medical Center (RCRMC).

)RECOMMENDED MOTION: That the Board of Supervisors:
1) Approve the multi-year agreement with Davita, dba Renal Treatment Center and RCRMC,
for the period through June 30, 2014; and
) 2) Authorize the Chairman to execute the agreement; and
3) Direct the Clerk of the Board to retain one original and return two (2) original copies of the
N amendment to Riverside County Regional Medical Center - Contract Administration.

BACKGROUND: The California Department of Corrections and Rehabilitations’ Title XV
requires that all inmates have access to medical care. The Riverside County Regional Medical
Centers Detention Health Services (DHS) utilizes Renal Treatment Center as the only area
provider to provide renal dialysis services to inmates incarcerated in the five county jails.
Inmates enter the jail system with chronic renal disease and therefore, require continuation of
medical treatment during their period of incarceration.
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SUBJECT: Multi-year agreement between Davita, dba Renal Treatment Center
and Riverside County Regional Medical Center

Page 2

BACKGROUND (cont.):
On other occasions, inmates are newly diagnosed after incarceration in the jails
and require medicai treatment and dialysis is initiated as life-saving measures.

PRICE REASONABLENESS:

This new agreement will provide for an all inclusive reduced rate for the Chronic
Dialysis Treatments required as opposed to billed charges. Renal Treatment
Center certifies that the prices offered are the lowest, or equal to those offered to
customers in San Bemardino or Riverside Counties whose annual treatment
volume is comparable to RCRMC, and/or offered to Federal, State, or Local
Government contracts.

FINANCIAL IMPACT:
All costs for this Agreement will come from RCRMC Enterprise Funds.

The maximum annual cost of this agreement is in the amount of $312,000.
The current fiscal year cost is for nine months in the amount of $234,000.

This is a multi-year agreement, for a total of five years.



. o ~N O w»n

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

26

27

PROFESSIONAL SERVICES AGREEMENT
BETWEEN RIVERSIDE COUNTY REGIONAL MEDICAL CENTER
AND
RENAL TREATMENT CENTERS - CALIFORNIA, INC.

This Agreement is made and entered into by and between the County of
Riverside, a political subdivision of the State of California, through its Medical
Center, (Riverside County Regional Medical Center) hereinafter referred to as
COUNTY, and Renal Treatment Centers - Califomnia, Inc.,, a DaVita Inc.
subsidiary, doing business as RTC Riverside, hereinafter referred to as
CONTRACTOR.

WHEREAS, Government Code Section 31000 authorizes the COUNTY to
contract for special services to be provided by persons/entities who are specially
trained, experienced and competent to perform the services required; and

WHEREAS, the CONTRACTOR shall provide the services of Chronic
Dialysis Treatment in accordance with generally recognized standards of care as
outlined by federal, state and local applicable laws and regulations, as such may
be amended from time to time, and

WHEREAS, Contractor has the expertise, special skills, knowledge and
experience to perform the duties set out herein;

NOW THERFORE, in consideration of the mutual promises, covenants
and conditions hereinafter contained the PARTIES hereto mutually agree as
provided on pages 1 through 20 and Exhibit A attached hereto and incorporated
herein.

1.0 DESCRIPTION OF SERVICES

CONTRACTOR shall provide COUNTY all Services as outlined and
specified in Exhibit A, consisting of six (6) pages attached hereto and by

reference incorporated herein. COUNTY is responsible for the following:
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a. Transporting and accompanying patient(s) to and from
CONTRACTOR's facility;
| b. Ensuring that COUNTY's staff accompanies patient(s) to
CONTRACTOR's facility, to ensure that care is rendered safely and that
patient(s) remain under care of COUNTY
C. Ensuring that COUNTY's staff is present during the provision
of Services in order to maintain custody and conirol of patients and ensure safety
of CONTRACTOR’s staff;
d. Cooperating with CONTRACTOR in the provision of
Services to patients, including assisting CONTRACTOR's staff in the provision of
dialysis services; and
e. Contacting CONTRACTOR to pre-schedule patient(s) for
Service, as consistent with patient care needs.
2.0 TERM AND TERMINATION
21 TERM: This Agreement will be effective as of final
execution through June 30, 2009, and automatically continue, on a year to year
basis until June 30, 2014, unless terminated as otherwise provided herein.

2.2 TERMINATION: Either party may terminate this

Agreement with cause upon 30 days written notice (if breach is not cured during
such thirty-day period), or without cause upon 90 days written notice, served
upon either party stating the effective date of termination.

2.3 POST TERMINATION: In the event of termination of this

Agreement for any reason, COUNTY will provide a written guarantee of payment
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with a mutually agreed upon rate for services rendered after the
effective termination date of the this Agreement.
3.0 COMPENSATION
3.1 In consideration of Services provided by Contractor pursuant
to this Agreement, CONTRACTOR shall be entitled to receive payment as
specified in Exhibit A, consisting of six (6) pages attached hereto and by
reference incorporated herein.

3.2 Maximum payments by COUNTY to CONTRACTOR shall
not exceed three hundred and twelve thousand (312,000.00) dollars annually.
3.3 The COUNTY shall pay CONTRACTOR within thirty (30) working days of
receipt of a claim for Services provided to an individual patient in accordance
with a bill submitted to COUNTY by CONTRACTOR within 180 days following
the date of the initial billed service, during a single course of treatment. If
COUNTY believes that payments to CONTRACTOR were made incorrectly,
COUNTY shall request return of such amounts from CONTRACTOR within one
hundred, eighty (180) calendar days of the date of payment of any claim for
Services. COUNTY shall request any recovery in writing and shall specify (1) the
amount of recovery sought and (2) the justification for the recovery, including at a
minimum the specific claim(s) at issue, claim identifier(s), patient name(s),
patient identification, and date(s) of services (“Requests”). Such Requests shall
be resolved in accordance with the procedures specified in the dispute resolution
section of this Agreément. Any Requests shall be finalized within twelve (12)
months after the date of service for the claim. In no event and under no

circumstances shall COUNTY deduct, retract, or offset amounts it believes it has
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overpaid from payments otherwise due CONTRACTOR. Any such attempted
deduction, retraction, or offset by COUNTY shall result in forfeiture of any
discounted rate otherwise specified in this Agreement, and COUNTY shall then
be required to pay CONTRACTOR’s billed charges upon notice from
CONTRACTOR of such unauthorized deduction.

34 CONTRACTOR certifies that the prices offered are in the
same range as the prices offered for other prison services contracts in San
Bernardino or Riverside Counties whose annual treatment volume is comparable
to Riverside County Regional Medical Center In the event that CONTRACTOR
shall agree to provide prison services within those counties under a prison
services contract where the annual treatment volume is comparable to Riverside
County Regional Medical Center's volume at lower rates, it shall, effective on the
first (1*') day of the next month, notify the COUNTY and initiate rate discussions
with the COUNTY accordingly.

3.5  County shall be responsible for notifying Contractor of any
third party insurance coverage for patients. When County is the primary payer
(i.e. patient does not have any active third party insurance coverage for the
applicable date(s) of service), County agrees to pay Contractor in accordance
with this Agreement.

3.6  When patient has active third party insurance coverage for
the applicable date(s) of service, Contractor agrees to bill such third party. If the
amount paid by the third party insurance coverage is less than the amount due to

Contractor under this Agreement, then County shall be responsible for paying
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Contractor the difference between the third party's payments and the total
compensation due Contractor under this Agreement. In addition,
CONTRACTOR agrees COUNTY will only be held responsible for any applicable
coinsurance, deductible and/or copayments if the Patient has Medicare and/or
Medi-Cal third party insurance coverage as his/her primary insurance.

4.0 HOLD HARMLESS/INDEMNIFICATION

41 CONTRACTOR shall indemnify and hold harmless
Riverside County Regional Medical Center, the County of Riverside, its
Agencies, Districts, Special Districts and Departments, their respective directors,
officers, Board of Supervisors, elected and appointed officials, employees,
agents and representatives (the “Riverside County Regional Medical Center's
Indemnified Parties”) from any liability whatsoever, including but not limited to,
property damage, bodily injury, or death, based or asserted upon any services of
CONTRACTOR, its officers, employees, subcontractors, agents or
representatives arising out of or in any way relating to this Agreement and
CONTRACTOR shall defend at its sole expense and pay all costs and fees,
including but not limited to, attorney fees, cost of investigation, defense and
settlements or awards, on behalf of the Riverside County Regional Medical
Center’s Indemnified Parties in any claim or action based upon such liability.
Riverside County Regional Medical Center shall indemnify and hold harmless the
CONTRACTOR, its officers, employees, subcontractors, agents or
representatives (the “CONTRACTOR’S Indemnified Parties”) from any liability
whatsoever, including but not limited to, property damage, bodily injury, or death,

based or asserted upon any services of Riverside County Regional Medical

Center, its Agencies, Districts, Special Districts and Departments, their
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respective directors, officers, Board of Supervisors, elected and appointed
officials, employees, agents and representatives including, without limitation,
those arising out of or in any way relating to this Agreement and Riverside
County Regional Medical Center shall defend at its sole expense and pay all
costs and fees, including but not limited to, attorney fees, cost of investigation,
defense and settlements or awards, on behalf of the CONTRACTOR’S
Indemnified Parties in any claim or action based upon such liability. With respect
to any action or claim subject to indemnification herein, the indemnifying party
shall, at their sole cost, have the right to use counsel of their choice. The
indemnifying party shall have the right to adjust, settle, or compromise any such
action or claim upon the prior consent of the indemnified party, such consent not
to be unreasonably withheld, conditioned or delayed; provided, however, that any
such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes the indemnifying party’s obligation to indemnify as set forth herein.
Indemnifying party’s obligation hereunder shall be satisfied when they have

provided the indemnified party the appropriate form of dismissal relieving the
indemnified party from any liability for the action or claim involved. The specified
insurance limits required in this Agreement shall in no way limit or circumscribe
the indemnifying party's obligation to indemnify as set forth herein. in the event
there is conflict between this clause and California Civil Code Section 2782, this
clause shall be interpreted to comply with Civil Code 2782. Such interpretation
shall not relieve the indemnifying party's obligation to provide indemnification to
the fullest extent allowed by law.

5.0 INSURANCE
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5.1 Without limiting or diminishing the CONTRACTOR’S
obligation to indemnify or hold the COUNTY harmless, CONTRACTOR shall
procure and maintain or cause to be maintained, at its sole cost and expense,
the following insurance coverage's during the term of this Agreement.

5.2 WORKERS' COMPENSATION:
If the CONTRACTOR has employees as defined by the
State of California, the CONTRACTOR shall maintain statutory Workers'
Compensation Insurance (Coverage A) as prescribed by the laws of the State of

California. Policy shall include Employers’ Liability (Coverage B) including
Occupational Disease with limits not less than $1,000,000 per person per
accident. The policy shall be endorsed to waive subrogation in favor of The
County of Riverside.
53 COMMERCIAL GENERAL LIABILITY:
Commercial General Liability insurance coverage, including

but not limited to, premises liability, contractual liability, products and completed
operations liability, personal and advertising injury covering claims which may
arise from or out of CONTRACTOR'S performance of its obligations hereunder.
Policy shall name all Agencies, Districts, Special Districts, and Departments of
the County of Riverside, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional
Insured’'s. Policy's limit of liability shall not be less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general
aggregate limit, it shall apply separately to this agreement or be no less than two
(2) times the occurrence limit.
54 VEHICLE LIABILITY:

If CONTRACTOR'S vehicles or mobile equipment are used

in the performance of the obligations under this Agreement, then CONTRACTOR

shall maintain liability insurance for all owned, non-owned or hired vehicles so

used in an amount not less than $1,000,000 per occurrence combined single
limit. If such insurance contains a general aggregate limit, it shall apply
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separately to this agreement or be no less than two (2) times the occurrence
limit. Policy shall name all Agencies, Districts, Special Districts, and Departments
of the County of Riverside, their respective directors, officers, Board of
Supervisors, employees, elected or appointed officials, agents or representatives
as Additional Insured’s.

5.5 PROFESSIONAL LIABILITY INSURANCE:

Contractor shall maintain Professional Liability Insurance

providing coverage for the Contractor's performance of work included within this
Agreement, with a limit of liability of not less than $1,000,000 per occurrence and
$2,000,000 annual aggregate. If Contractor's Professional Liability Insurance is
written on a claims made basis rather than an occurrence basis, such insurance
shall continue through the term of this Agreement and CONTRACTOR shall
purchase at his sole expense either 1) an Extended Reporting Endorsement
(also known as Tail Coverage); or 2) Prior Dates Coverage from new insurer with
a refroactive date back to the date of, or prior to, the inception of this Agreement,
or 3) demonstrate through Certificates of Insurance that CONTRACTOR has
Maintained continuous coverage with the same or original insurer. Coverage
provided under items; 1), 2) or 3) will continue for a period of five (5) years
beyond the termination of this Agreement.
56 GENERAL INSURANCE PROVISIONS - ALL LINES:

A. Any insurance carrier providing insurance coverage

hereunder shall be admitted to the State of California and have an A M BEST

rating of not less

than A: VIII (A:8) unless such requirements are waived by the County Risk
Manager. If the County’s Risk Manager waives a requirement for a particular
insurer such waiver is only valid for that specific insurer and only for one policy
term.

B. The CONTRACTOR’S insurance carrier{s) must declare
its insurance deductibles or self-insured retentions. If such deductibles or self-
insured retentions exceed $1,000,000 per occurrence such deductibles and/or
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retentions shall have the prior written consent of the County Risk Manager before
the commencement of operations under this Agreement.

C. CONTRACTOR shall cause CONTRACTOR'S insurance
carrier{s) to furnish the County of Riverside with a properly executed original
Certificate(s) of Insurance showing such insurance is in full force and effect.
Further, said Certificate(s) shall contain the covenant of the insurance carrier(s)
that thirty (30) days written notice shall be given to the County of Riverside prior
to any materia! modification, cancellation, expiration or reduction in coverage of
such insurance. In the event of a material modification, cancellation, expiration,
or reduction in coverage, this Agreement shall terminate forthwith, unless the
County of Riverside receives, prior to such effective date, another properly
executed original Certificate of Insurance evidencing coverage’s set forth herein
and the insurance required herein is in full force and effect. CONTRACTOR shall
not commence operations until the COUNTY has been furnished original
Certificate (s) of Insurance as required in this Section.

D. It is understood and agreed to by the parties hereto and
the insurance company(s), that the Certificate(s) of Insurance and policies shall
so covenant and shall be construed as primary insurance, and the COUNTY'S
insurance andfor deductibles and/or self-insured retention’'s or self-insured
programs shall not be construed as contributory.

E. The COUNTY’S Reserved Rights--Insurance. [f, during
the term of this Agreement or any extension thereof, there is a material change in
the scope of Services; or, there is a material change in the equipment to be used
in the performance of the scope of work (such as the use of aircraft or watercraft)
the COUNTY reserves the right to adjust the types of insurance required under
this Agreement and the monetary limits of liability for the insurance coverage’s
currently required herein, if; in the County Risk Manager's reasonable judgment,
the amount or type of insurance carried by the CONTRACTOR has become

inadequate.
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F. CONTRACTOR shall pass down the insurance
obligations contained herein to all tiers of subcontractors working under this
Agreement.

G. The insurance requirements contained in this Agreement
may be met with a program(s) of self-insurance acceptable to the COUNTY.

6.0 AVAILABILITY OF FUNDING

It is mutually agreed and understood that the obligation of the
COUNTY to pay fees is limited by and contingent upon the availability of
COUNTY of Riverside funds for the reimbursement of CONTRACTOR’S fees. In
the event that such funds are not forthcoming for any reason, COUNTY shall
immediately notify CONTRACTOR in writing. This Agreement shall be deemed
terminated and have no further force in effect immediately on receipt of
COUNTY’'S notification by CONTRACTOR. In the event of such termination,
CONTRACTOR shall be entitled to reimbursement in accordance with Exhibit A,
Payment Provisions for Services provided prior to the effective termination date.
Compensation is based upon completion of Services provided.

7.0 RECORDS AND DOCUMENTS

CONTRACTOR shall make available, upon written request by any
duly authorized Federal, State or COUNTY agency, a copy of this Agreement
and such books, documents and records as are necessary to certify the nature
and extent of the billed charges of the Services provided by CONTRACTOR.
CONTRACTOR shall maintain all such books and records for at least five (5)
years from the termination of this Agreement.

7.1  CONTRACTOR to provide COUNTY with reports and
information relative to this Agreement and in accordance with terms set forth
herein, as may be requested by COUNTY.

8.0 MONITORING

CONTRACTCR hereby agrees to establish procedures for self-
menitoring and shall permit an appropriate official of the COUNTY, State or
Federal government to monitor, access, or evaluate CONTRACTOR'S
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performance under this Agreement upon reasonable notice to CONTRACTOR
and at any reasonable time.
9.0 CONFIDENTIALITY

CONTRACTOR agrees to protect from unauthorized disclosure
names and other identifying information concerning either persons receiving
Services under this Agreement or persons whose names or other identifying
information becomes known to CONTRACTOR as a result of Services performed
under this Agreement, except statistical information not identifying any such
person.

9.1 CONTRACTOR shall not disclose, except as otherwise
specifically permitted by this Agreement, as authorized by the client or client’s
representative, or as required by law, any such identifying information to anyone
other than authorized COUNTY without prior written authorization from the
COUNTY.

9.2 For the purpose of this paragraph, “identify” shall include, but
not limited to, name, identifying number, symbol, or other identifying particular
assigned to the individual, such as finger or voiceprint or photograph.

9.3 HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY

ACT (HiIPAA). The Contractor in this Agreement is subject to all
relevant requirements contained in the Health Insurance Portability and
Accountability Act of 1996 (HIPAA), Public Law 104-91, enacted August 21,
1996, and the laws and regulations promulgated subsequent thereto. The

Contractor hereto agrees to cooperate in accordance with the terms and intent of
this Agreement for implementation of relevant law(s) and/or regulation(s)
promulgated under this Law. The Contractor further agrees that it shall be in
compliance; and shall remain in compliance with the requirements of HIPAA, and
the laws and regulations promulgated subsequent hereto, as may be amended
from time to time.
10.0 POLICY AND PROCEDURE

CONTRACTOR hereby agrees that, where applicable, Services

provided hereunder will be performed in harmony with COUNTY policy and
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procedure. CONTRACTOR shall comply with all requirements of the Joint
Commission on Accreditation of Healthcare Organizations (JCAHO) relative to
this Agreement and shall maintain compliance with applicable JCAHO
requirements during the term of this Agreement.

11.0 LICENSE

CONTRACTOR shall, through the term of this Agreement, maintain
all licenses necessary for the provision of the Services hereunder and required
by the laws and regulations of the United States, the State of California, County
of Riverside, and all other governmental agencies. CONTRACTOR shall notify
COUNTY immediately, in writing, of inability to obtain or maintain such license.
Said inability shall be cause for termination of this Agreement.

11.1 CONTRACTOR shall ensure that CONTRACTOR’'S
employees, agents, and subcontractors performing Services under the terms of
this Agreement are in compliance with all relevant licensing requirements.
CONTRACTOR hereby agrees to notify COUNTY immediately, in writing, of
inability of any of CONTRACTOR'S employees, agents and subcontractors to
obtain or maintain such license(s). Said inability shall be cause for termination of
this Agreement.

11.2 COPY REQUIRED. A copy of each such license, permit,
approval, waiver, exemption, registration, accreditation, and certificate shall be
provided to Contracts Administration.

11.3 Further, CONTRACTOR hereby agrees to abide by the
standards of medical practice of the profession when performing Services
hereunder.

12.0 NONDISCRIMINATION AND ELIGIBILITY

The CONTRACTOR shall not discriminate in the provision of
Services, allocation of benefits, accommodation in facilities, or employment of
personnel, on the basis of ethnic group identification, race, color, creed, ancestry,
religion, national origin,
sexual preference, sex, age (over 40), marital status, medical attention, or

physical or mental handicap, and shall comply with all other requirements of law

12




328
329
330
33
332
333
334
335
336
337
338
339
340
341
342
343
344
345
346
347
348
348
350
351
352
353
354
385
356
357
358

regarding non discrimination and affirmative action including those laws
pertaining to the prohibition of discrimination against qualified handicapped
persons in all programs or activities.

12.1 For the purpose of this Agreement, distinctions on the
grounds of race, religion, color, sex, national origin, age, or physical or mental
handicap include but at not limited to the following:

A. Denying an eligible person or providing to an eligible
person any Services or benefit which is different, or is provided in a different
manner or at a different time from that provided to other eligible persons under
this Agreement.

B. Subjecting an eligible person to segregation or
separate treatment in any matter related to his receipt of any service, except
when necessary for infection control.

C. Restricting an eligible person differently in any way in
the enjoyment of any advantage or privilege enjoyed by others receiving similar
service or benefit.

D. Treating an eligible person differently from others in
determining whether he satisfied any eligibilty, membership, or other
requirement or condition which individuals must meet in order to be provided a
similar service or benefit.

E. The assignment of times or places for the provision of
Services on the basis of race, religion, color, sex, national origin, age, or physical
or mental handicap of the eligible person to be served.

13.0 CONFLICT OF INTEREST

CONTRACTCOR and CONTRACTOR'S employees shall have no
interest, and shall nor acquire any interest, direct or indirect, which will conflict in
any manner or degree with the performance of Services required under this
Agreement.

14.0 ALTERATION
No alteration or variation of the terms of this Agreement shall be

valid unless made in writing and signed by the parties hereto, and no oral

13
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understanding or agreement not incorporated herein, shall be binding on any of
the parties hereto.
14.1  Only the County Board of Supervisors or County Purchasing
Agent may authorize the alteration or revision of this Agreement. The parties
expressly recognize that COUNTY personnel are without authorization to either
change or waive any requirements of this Agreement.
15.0 ASSIGNMENT
CONTRACTOR may not delegate the obligations hereunder, either
in whole or in part, without prior written consent of COUNTY provided, however,
obligations undertaken by CONTRACTOR pursuant to this Agreement may be
carried out by means of subcontracts if approved by COUNTY. No subcontract
shall terminate or alter the responsibilities of the CONTRACTOR to COUNTY
pursuant to this Agreement. CONTRACTOR may not assign the rights
hereunder, either in whole or in part, without prior written consent of COUNTY,
except that CONTRACTOR may assign its rights and delegate its obligations
hereunder to any affiliate of CONTRACTOR. Any attempted assignment or
delegation in derogation of this paragraph shall be void. A change in the
business structure of CONTRACTOR, including but not limited to, change in the
majority ownership, change in the form of CONTRACTOR'S business
organization, CONTRACTOR'S ownership of other business dealing with
CONTRACTOR under this Agreement, or fFiling of bankruptcy by
CONTRACTOR, shall be deemed an assignment for purposes of this paragraph.
16.0 ADMINISTRATION
The County of Riverside Purchasing Agent, or designee, shall
administer this Agreement on behalf of the COUNTY. The Purchasing
department is to serve as its liaison with CONTRACTOR in connection with this
agreement.
17.0 WAIVER
Any waiver by either party of any breach of any one or more of the
terms of this Agreement shall not be construed to be a waiver of any subsequent

or other breach of the same or of any other term thereof. Failure on the part of a

14
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party to require exact, full and complete compliance with any terms of this
Agreement shall not be construed as in any manner changing the terms hereof or
stopping such party from enforcement hereof.

18.0 JURISDICTION, VENUE, ATTORNEY FEES, SEVERABILITY

This Agreement and its construction and interpretation as to validity,

performance and breach shall be construed under the laws of the State of
California. Any legal action related to this Agreement shall be filed in the
appropriate court (Municipal or Superior) of the State of California located in
Riverside, California. in the event any provision in this Agreement is held by a
court of competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions will nevertheiess continue in full force without being impaired or
invalidated in any way.

19.0 INDEPENDENT CONTRACTOR

The CONTRACTOR is, for purposes arising out of this contract, an
Independent CONTRACTOR and shall not be deemed an employee of the
COUNTY. Itis expressly understood and agreed that the CONTRACTOR shall
in no event, as a result of this contract, be entitled to any benefits to which
COUNTY employees are entitled, including but not limited to overtime, any
retirement benefits, worker's compensation benefits, and injury leave or other
leave benefits. CONTRACTOR hereby holds COUNTY harmless from any and
all claims that may be made against COUNTY based upon any contention by any
third party that an employer-employee relationship exists by reason of this

agreement.

19.1 It is further understood and agreed by the parties hereto that
CONTRACTOR in the performance of its obligation hereunder is subject to the
control or direction of COUNTY merely as to the result to be accomplished by the
Services hereunder agreed to be rendered and performed and not as to the

means and methods for accomplishing the results.

20.0 SUBCONTRACT FOR WORK OR SERVICES

15
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No contract shall be made by the CONTRACTOR with any party for
furnishing any of the work or Services herein contained without the prior written
approval of the COUNTY Contract Administrator but this provision shall not
require the approval of contracts of employment between the CONTRACTOR
and personnel assigned for Services there under, or for parties named in the

proposal and agreed to under any resulting contract.
21.0 INTEREST OF CONTRACTOR

The CONTRACTOR covenants that it presently has no interest,
including but not limited to, other projects or independent contracts, and shall not
acquire any such interest, direct or indirect, which would conflict in any manner or
degree with the performance of Services required to be performed under this
contract. The CONTRACTOR further covenants that in the performance of this
contract, no person having any such interest shall be employed or retained by it

under this contract.
22.0 CONDUCT OF CONTRACTOR

22.1 The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interest, if any, which are or which the CONTRACTOR
believes to be incompatible with any interest of the COUNTY.

22.2 The CONTRACTOR shall not, under circumstances, which
might reasonably be interpreted as an attempt to influence the recipient in the
conduct of his duties, accept any gratuity or special favor from individuals or
organizations with whom the CONTRACTOR is doing business or proposing to

do business, in accomplishing the work under the contract.

22.3 The CONTRACTOR shall not use for personal gain or make
other improper use of privileged information, which is acquired in connection with
his contract. In this connection, the term 'privileged information' includes, but is
not limited to, unpublished information relating to technological and scientific

development; medical, personnel, or security records of the individuals;
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anticipated materials requirements or pricing actions; and knowledge of selection
of CONTRACTOR or subcontractors in advance of official announcement.

22.4 The CONTRACTOR or employees thereof shall not offer
gifts, gratuity, favors, entertainment directly or indirectly to COUNTY employees.

23.0 DISALLOWANCE

In the event the CONTRACTOR receives payment for Services
under this contract which is later disallowed for nonconformance with the terms
and conditions herein by the COUNTY, the CONTRACTOR shall promptly refund
the disallowed amount to the COUNTY on request.

240 RIGHT TO AQUIRE EQUIPMENT AND SERVICES

Nothing in this agreement shall prohibit the COUNTY from
acquiring the same type or equivalent equipment and/or service from other

sources, when deemed by the COUNTY to be in its best interest.
25.0 FORCE MAJEURE

25.1 In the event CONTRACTOR is unable to comply with any
provision of this agreement due to causes beyond their control such as acts of
God, acts of war, civil disorders, or other similar acts, CONTRACTOR shall not
be held liable to COUNTY for such failure to comply for so long as such causes

shall endure.

25.2 In the event COUNTY is unable to comply with any provision
of this agreement due to causes beyond its control relating to acts of God, acts of
war, civil disorders, or other similar acts, COUNTY shall not be held liable to
CONTRACTOR for such failure to comply for so long as such causes shall
endure.

26.0 EDD REPORTING REQUIREMENTS

in order to comply with child support enforcement requirements of
the State of California, the County of Riverside may be required to submit a
Report of Independent Contractor(s) form DE 542 to the Employment
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Development Department. The selected contractor agrees to furnish the
required Contractor data and certifications to the County of Riverside within 10
days of notification of award of contract when required by the EDD.

It is expressly understood that this data will be transmitted to
governmental agencies charged with the establishment and enforcement of child
support orders and for no other purposes and will be held confidential by those
agencies. Failure of the contractor to timely submit the data and/or certificates
required may result in contract being awarded to another Contractor. In the
event a contract has been issued, failure of the Contractor to comply with all
federal and state reporting requirements for child support enforcement or to
comply with all lawfully served Wage and Earnings Assignments Orders and
Notices of Assignment shall constitute a material breach of contract. Failure to
cure such breach within 60 calendar days of notice from the County shall

constitute grounds for terminatiaon of the contract.

If you have any questions concerning this reporting requirement, please
call (916) 657-0529. You may also contact your local Employment Tax Customer
Service Office listed in your telephone directory in the State Government section
under “Employment Development Department,” or you may access their Internet

site at www.edd.ca.gov.
27.0 ENTIRE AGREEMENT

This Agreement, including any Statement(s) of Work entered into
pursuant to it and all Exhibits attached hereto, constitutes the entire agreement of
the parties hereto with respect to its subject matter and supersedes all prior and
contemporaneous representations, proposals, discussions and communications,
whether oral or in writing. This contract may be modified only in writing and shall
be enforceable in accordance with its terms when signed by each of the parties
hereto.

28.0 CAPTIONS AND PARAGRAPH HEADINGS
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Captions and paragraph headings used in this Agreement are for
convenience only and are not a part of this Agreement and shall not be used in
construing this Agreement.

29.0 NOTICES
All correspondence and notices required or contemplated by this Agreement
shall be delivered to the respective parties at the addresses set forth below and
are deemed submitted one day after their deposit in the United States mail,

postage prepaid, certified or registered mail, return receipt requested:

“CONTRACTOR” “COUNTY”

Renal Treatment Centers - California, Riverside County Regional Medical Ctr
Inc. 26520 Cactus Ave.

¢fo DaVita, Inc. Moreno Valley, CA 92555

601 Hawaii Street
El Segundo, CA 90245

30.0 CONFIDENTIALITY. As a result of this Agreement, each Party
may have access to certain of the other Party's confidential and proprietary
information, including but not limited to this Agreement. Neither Party will
disclose to a patient, other health care providers, or any other third parties any of
the following information (except as required by an agency of the government),
whether contained in this Agreement or discussed during negotiations:

(a) any proprietary business information, not available to the general
public, obtained by one Party from the other Party; or

{b) any reimbursement amounts provided for under this Agreement; or

(c) any other material terms, rights or obligations under this

Agreement.
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This section regarding confidentiality does not preciude the disclosure of
information to a third party for an appropriate business purpose, provided that the
disclosure is pursuant to a confidentiality agreement and the recipient of the
disclosure is not a competitor of either Party. Prior to making such disciosure,
the disclosing Party shall provide prior written notice to the other Party and obtain
that Party’s approval, which shall not be unreasonably withheld. This
confidentiality provision survives the expiration or termination of this Agreement,
and either Party may seek injunctive relief or specific performance in order to
enforce its terms, as well as seeking any other remedy to which the Party is
entitled by law.

31.0 USE OF NAME. Any use of CONTRACTOR’s name,
trademark, or service mark by COUNTY will be made solely upon prior written
approval by CONTRACTOR.

Or to such other address(es) as the parties may hereafter designate:
IN WITNESS WHEREOF, the parties have executed this Agreement.

CONT T COUNTY
By. By:

. Jeff Stone
Robert Badal Chairman, Board of Supervisors
Type or Print Name
Date: mdf\ {0 ; 2009 Date:
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EXHIBIT A

RENAL TREATMENT CENTERS — CALIFORNIA, INC,

Compensation shall be paid to CONTRACTOR by COUNTY pursuant
solely to the terms of the Agreement and shall not include any discounts or
decreases to such compensation in any manner by COUNTY (including but not
limited to discounts related to changes in payment policies and/or provider
manuals, or discounts related to any other contractual relationships of COUNTY.)

COUNTY acknowledges that all decisions regarding the provision and
administration of specific medically necessary services, supplies, and
pharmaceuticals shall be made solely by the Prisoner’s treating physician. Such
decisions include, but are not limited to, the modality to be used, frequency
and/or length of treatment, and choice of pharmaceuticals necessary in
connection with the furnishing of treatment. The Prisoner's treating physician
shall make such decisions based on the freating physician's clinical judgment
that a service or procedure is medically necessary in accordance with medical

ethics governing the physician.



All services (including pharmaceuticals) provided by CONTRACTOR
shall be billed with the then current, nationally recognized CPT/HCPC
codes for such service(s). The codes listed in this Exhibit are current
codes for dialysis treatment(s) as of the effective date of this Exhibit; new
codes shall be utilized by CONTRACTOR as implemented, in accordance
with industry standards, but claims utilizing the codes specified here shall
nevertheless still be considered clean claims for purposes of this

Agreement.

'S 90999 | 821
Ultrafiltration $400 90999 | 881
CAPD Supplement Day $400 80945 | 841
CCPD Supplement Day $400 90945 | 851

The rates set forth above are all-inclusive and represent payment for the
provision of all services to Prisoners that are generally provided as part of
each specified dialysis modality, as determined by CONTRACTOR,
including:

« all routine and non-routine ESRD pharmaceuticals and

administration,

(_;_53



¢ all routine and non-routine ESRD laboratory tests performed by
Total Renal Laboratories, Inc. and/or DVA Laboratory Services,
Inc.,
* 15 PD training treatment sessions, and
o 12 PD monthly visit/support services visits
Additional training treatment sessions and additional monthly

visit/support services shall be reimbursed at:

CAPD Training Treatment 3412 90993 | 841
CAPD  Monthly Visit/Support | $288 90999 | 845
‘ Services
CCPD Training Treatment $420 90993 | 851
CCPD Monthly Visit/Support | $288 90999 | 855
Services

Additional services not generally provided as part of each specified
dialysis modality and any modalities not listed above may be billed

separately by CONTRACTOR and shall be reimbursed by COUNTY at 65%

of CONTRACTOR's billed charges.




Any injectable or administered drug prescribed by a physician or other
professional authorized under state law will be furnished to a Prisoner by
CONTRACTOR in connection with the provision of end-stage renal disease
services. CONTRACTOR shall provide anemia management pharmaceuticals
(including but not limited to Epogen and Epogen equivalents) and/or services to
Prisoners as ordered for Prisoners by prescribing physicians or other authorize
professionals, and shall not be required to procure an authorization or pre-
approval for provision of such pharmaceuticals or services. Prisoners shall not
bring (or be required to bring) pharmaceuticals into CONTRACTOR, as
CONTRACTOR shall furnish all dialysis-related administered or injectable
pharmaceuticals to Prisoners. CONTRACTOR has sole discretion to make
decisions regarding the supplier for, and procurement of, pharmaceuticals
provided to Prisoners in conjunction with the provision of dialysis services.

Total Renal Laboratories, Inc. and/or DVA Laboratory Services, Inc. will provide
laboratory tests for Prisoners for whom CONTRACTOR provides services under
this Agreement, excluding STAT laboratory tests. Laboratory tests that (i) are
excluded from the Chronic Dialysis Treatment rates, (ii) are performed on an
immediate “STAT” basis, (iii) perfformed by independent laboratories coniracted
with CONTRACTOR, and (iv) have a diagnostic code other than 585 (ESRD),
shall be billed directly to COUNTY by an independent laboratory to whom
CONTRACTOR sends such laboratory tests. In addition, certain laboratory tests

that are performed by a contracted reference laboratory with a modifier (90)



following the five digit CPT code shall also be billed by Total Renal Laboratories
andfor DVA Laboratory Services, Inc. The reimbursement for said tests shall be
the billed amount, i.e, the same amount Total Renal Laboratories and/or DVA
Laboratory Services, Inc. must pay for the tests.

SERVICES EXCLUDED FROM AGREEMENT:

A. Treatment/Services received outside of a CONTRACTOR facility (except
for CAPD and CCPD, to be reimbursed at the per treatment/session rates

listed above).

B. All Physician Professional Services.

C. Vascular Access Services.

D. Apheresis.

E. Nocturnal hemodialysis and home hemodialysis.

m

Services CONTRACTOR is not authorized to provide.
G. Laboratory services that are provided on a STAT basis.

NEW TECHNOLOGY AND COST INCREASES

For purposes of this Agreement, New Technology is defined as a service,
medicine, procedure, device, test, or other item that, as of the effective dafe
of this Agreement (i) is not performed by CONTRACTOR, or (ii) for which
there is no CPT or other relevant code defined. New Technology does not
include a new code that is assigned as a change to an existing service,
medicine, procedure, device, test, or other item. In the event the Centers

for Medicare and Medicaid Services (“CMS”) approves the use of a new




technology, medication or service that is also considered a covered service
by CONTRACTOR and COUNTY, CONTRACTOR shall administer and
reimbursement will be set at 65% of CONTRACTOR's billed charges.

If the price to CONTRACTOR of any item furnished by CONTRACTOR to
Prisoners in accordance with this Agreement (including but not limited to
pharmaceuticals) increases by more than 7%, the compensation rate in the table
above that includes such item shall automatically be increased by the same
amount of the increase in price, upon notice to COUNTY from CONTRACTOR.
RATE ADJUSTMENT
On the annual anniversary date of each year following the Effective Date of this
Agreement, the compensation rates provided in the table above shall increase

automatically by 7%.



