
SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH IIIRive..rs.ideliJUniversitySYSTEM MEDICAL CENTER GOVERNING BOARD HEALTH SYSTEM!
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA MedicalCenter

ITEM: 15.3
(10 # 17916)

MEETING DATE:
Tuesday, December 14, 2021

FROM: RUHS-MEDICAL CENTER:

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Approve the
Asset Purchase Agreement with Riverside University Physicians, Inc. for Certain Intangible
Assets. [Maximum Total Cost $57,600]100% - Hospital Enterprise Fund 40050

RECOMMENDEDMOTION: That the Board of Supervisors:
1. Approve the Asset Purchase Agreement (APA) with Riverside University Physicians, Inc.

in the amount of $57,600 and authorize the CEO of Riverside University Health System
Medical Center to sign the Agreement and any other documents needed for the transfer
of the assets on behalf of the County.

ACTION:Policy

MINUTES OF THE GOVERNING BOARD

On motion of Supervisor Washington, seconded by Supervisor Spiegel and duly carried
by unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez and Hewitt
None
None
December 14, 2021
RUHS-Medical Center

Kecia R. Harper
Clerk of the B ...,'IY><U,,,,,

By:~~~~~~~
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

f;iNANCIACOATA ",lii " iii, "

Total Cost: brfgolng C~~t i:Current Fiscal Year: Next"Fiscal Year: "ii' i,~ "ffl, iii'i' ii" ,i i Ii, ,,'
COST $57,600 $0 $57,600 $0
NETCOUNTYCOST $0 $0 $0 $0

SOURCEOF FUNDS: 100%Hospital Enterprise Fund-40050 Budget Adjustment: No

For Fiscal Year: 21/22
C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary (continued)
The County and Riverside University Health System Medical Center are permitted under
California law to hire and contract with physicians and physician groups to provide services at
the Medical Center. Those arrangements are regulated under both state and federal law to
ensure that they do not create the possibility of improper financial influences on the physicians'
professional judgment, increase healthcare costs or interfere with patient choice.

This agreement meets those standards and provides for the transfer of certain specified
intangible assets relating to a professional corporation with a name similar to Riverside
University Health System (RUHS) - the trade name used since 2015 by the County to "brand"
the Medical Center, Public Health and Behavioral Health and other healthcare related activities
of the County.

Impact on Residents and Businesses
Purchase of these assets should reduce confusion associated with the RUHS trade name.

Additional Fiscal Information
The source of funding will be Hospital Enterprise Fund at 100%. No additional County funds are
required.

ATTACHMENTS:
Attachment A: Asset Purchase Agreement
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WH~N ~Ot;UMfNT IS FULLYEXECUTEDRETURN
CLERK~SCOpy

to Rlvtr.sifte County Clerk of the Board, Stop 1010
Pt)liJt Office Box 1147, Riverside, C3 92502-1147
fhMkyou.

ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement (thiS "Agreement."), dated as of December 14,2021 is

entered into between a California professional corporation, Riverside University PhYSiCians, Inc.

(entity number C4194566) C'Seller"), and the County of RiverSide, a political subdivision of the

State of Calif'ornia ("Buyer"), Capitalized terms used in this Agreement have the meanings given

to such terms herein, as such definitions are identified by the cross-references set forth in

Exhibit A attached hereto.

RECITALS

WHEREAS, Seller is engaged in the profession of medicine and providing physician

( "B ")services the usines.; and

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer vvishes to purchase and

assume from Seller, the rights of Seller to the PurChased Assets subject to the terms and

conditions set Fort.h herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements

hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency OT

which are hereby acknowledged, the parties hereto agree as rc r t ovvs.

ARTICLE I
PURCHASE AND SALE

Section 1.01 Purchase and Sale of' Asset.s. Subject to the terms and conditions set 'forth

herein, at the ClOSing, Seller shall sell, convey, assign, trans'fer, and deliver to Buyer, and Buyer

shall purchase 'from Seller, all o'f Seller's right, title, and int.erest in, to, and under all csf the

tangible and intangible assets, properties, and rights o'f every kind and nature and vvherever

located (other than the Excluded Assets), which relate to, or are used or held 'for use in

connection with, the Business (COllectively, the "Purchased Asset.s"), including the f"ollowing:

(a) All stock in the Seller's pro'fessional corporation;

(b) the name "RiverSide University PhySicians, Inc." and the rights to any use

thereof;

(c) the vveb address / uri " ruphysicians.com ,related website, template, vveb

pages and other web content;

(d) security credentials 'for the ruphysicians.com vvebsite and any related

social media accounts used to market the pro'fessional corporation and its services-

including @RUPhysicians Facebook and Tvvitter;

(e) all exist.ing marketing materials produced by Seller describing services o r

\'Riverside UniverSity PhYSiCians" and/or "Riverside UniverSity Healthcare PhYSiCians",

including print materials, videos, web advertisements, logo, tagline, brochures, health

tips ;
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Buyer shall not assume and shall not be responsible to pay, perform, or

discharge any Liabilities of Seller or any of its Affiliates of any kind or nature

whatsoever. For purposes of this Agreement: (i) "Af'f'iuat.e" of a Person means any other

Person that directly or indirectly, through one or more intermediaries, controls, is

controlled by, or is under common control vvith, such Person; and (ii) the term IIcont.rol"

( II II" I')including the terms controlled by and under common control with means the

possession, directly or indirectly, of the povver to direct or cause the direction of the

management and policies of a Person, whether through the ownership or voting

securities, by contract, or othervvise.

Sect.ion 1.04 Purchase Price. The aggregate purchase price for the Purchased Assets

shall be fi'fty-seven thousand, six hundred dollars ($57,600.00) (the "Purchase Price"). Buyer

shall pay the Purchase Price by wire transfer to Zymeda Provider Solutions Inc.

Sect.ion 1.05 Allocat.ion of' PUrCh8!5ePrice. The PurChase Price and the Assumed

Liabilities shall be allocated among the Purchased Assets for all purposes (inClUding Tax and

financial accounting) as shovvn on the allocation schedule set forth in Exhibit B (the IIAliocat.ion

SChedUle"). The Allocation SChedule shall be prepared in accordance vvith Section 1060 of the

Internal Revenue COde of 1986, ,asamended. Buyer and Seller shall file all returns, declarations,

reports, information returns and statements, and other documents relating to Taxes (inClUding

amended returns and claims for refund) (liT ax Ret.urns") in a manner consistent vvith the

Allocation Schedule.

Sect.ion 1.06 WithhOlding Tax. Buyer shall be entitled to deduct and vvithhold from the

Purchase Price all Taxes that Buyer may be required to deduct and withhold under any provision

of Tax Lavv. A,l such withheld amounts shall be treated as delivered to Seller hereunder.

SeC'liOn1.07 Third Par'lY Consent.s. To the extent that Seller's rights under any

PurChased Asset may not be assigned to Buyer vvithout the consent of another Person vvhich has

not been obtained, this Agreement shall not constitute an agreement to assign the same if an

attempted assignment vvould constitute a breach thereof or be unlawful, and Seller, at its

expense, shall use its reasonable best efforts to obtain any such required consent{s) as promptly

as possible. If ar')y such consent shall not be obtained or if any attempted assignment would be

ineffective or would impair Buyer's rights under the PurChased Asset in question so that Buyer

would not in effect acquire the benefit of all such rights, Seller, to the maximum extent permitted

by Lavv and the Purchased Asset, shall act after the ClOSing as Buyer's agent in order to obtain

for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Lavv and

the Purchased Asset, with Buyer in any other reasonable arrangement de~igned to provide such

benefits to Buyer.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represent.s and warrants to Buyer that. the statements contained in this Article

ARTICLE III are true and c crr-r-ec t as of the date hereof.

Sect.iOln 3.01 Organizat.ion and Aut.horit.y of' Seller. Seller is a professional

corporation duly organized, validly existing, and in good standing under the Laws of the State of

California. Seller has full corporate power and authority to enter into this Agreement and the

other Transaction Document.s to which Seller is a party, to carry out its obligations hereunder and

thereunder, and to consummate the transactions contemplated hereby and thereby. The execution

and delivery by Seller of this Agreement and any other Transaction Document to vvhich Seller is

a party, the perf"ormance by Seller of" its obligations hereunder and thereunder, and the

consummation by Seller of" the transactions contemplated hereby and thereby have been duly

authorized by all requiSite corporate, board, and shareholder action on the part of Seller. This

Agreement and the Transaction Documents constitute legal, valid, and binding obligations of"

Seller enf"orceable against Seller in accordance vvith their respective terms.

Sect.ion 3.02 No Connict.. or Consent.5o The execution, delivery, and performance by

Seller of' this Agreement and the other Transaction Documents to which it is a party, and the

consummation of the transactions contemplated hereby and thereby, do not and vviH not: (a)

violate or cont'lict vvith any provision of' the articles of' incorporation, bylaws, or other governing

documents of' Seller; (b) violate or conf'lict with any provision of any statute, levv, ordinance,

regulation, rule, code, constitution, treaty, common law, other requirement, or rule of' lavv of any

Governmental Authority (COllectively, HLavv")or any order, writ, judgment, injunction, decree,

stipulation, determination, penalty, or award entered by or with any Governmental Authority

(,'Government.al Order1l) applicable to Seller, the BUSiness, or the Purchased Assets; (c) require

the consent, notice, declaration, or filing vvith or other action by any individual, corporation,

partnership, joint venture, limited liability company, Governmental Authority, unincorporated

organization, trust, association, or other entity (,IPerson") or require any permit, license, or

Governmental Order; (d) violate or conflict with, result in the acceleration of, or create in any

party the right to accelerate, terminate, modify, or cancel any Contract to vvhich Seller is a party

or by vvhich Seller or the Business is bound or to vvhich any of the Purchased Assets are subject

(inCluding any ASSigned Contract); or (e) result in the creation or imposition of" any charge,

claim, pledge, equitable interest, lien, security interest, restriction of any kind, or other

encumbrance C'EnCU""brance") on the Purchased Assets,

Sect.ion 3.03 Undisclosed Liabilit.ieso Seller has no Liabilities with respect to the

Business or the Purchased Assets, vvhich are not, individually or in the aggregate, material in

amount.

Sect.ion 3.04 Tit.le '1.0 Purchased Asset.s. Seller has good and valid title to all of the

Purchased Assetsl free and clear of Encumbrances.
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Transaction Documents to'vvhich Buyer is a party, to carry out its obligations hereunder and

thereunder, and to consummate the transactions contemplated hereby and thereby. The exe.c crt.t or­

and delivery by Buyer of this Agreement and any other Transaction Document to vvhich Buyer is

a party, the performance by Buyer of its obligations hereunder and thereunder, and the

consummation by Buyer of the transactions contemplated hereby and thereby have been duly

authorized by all requisite corporate, board, and shareholder action on the part or Buyer. This

Agreement and the Transaction Docu ments constitute lega I, va Ilo , and bind ing obi igati ons of

Buyer enforceable against Buyer in accordance vvith their respective terms.

,
Sect.ion 4.02 No Conf'lict.s; Consent.s. The execution, delivery, and performance by

Buyer of this Agreement and the other Transaction Documents to vvhich it is a party, and the

consummation o'f the transactions cont.emplat.ed hereby and thereby, do not and will not: (a)

violate or con'flict vvith any provision of the articles or incorporation, bylavvs, or other

organizational documents or Buyer; (b) violate or con'flict vvith any provision or any Lavv or

Governmental Order applicable to Buyer; or (c) require the consent, notice, declaration, or filing

with or other action by any Person or require any permit, license, or Governmental Order.

Section 4.03 Legal Proceedings. There are nC;;Actions pending or, to Buyer's

knowledge, threatened against or by Buyer that challenge or seek to prevent, enjoin, or othervvise

delay the transactions contemplated by this Agreement. No event has occurred or circumstances

exist that may give rise to, or serve as a basis for, any such Action.

ARTICLEV

Section 5.01 Furt.her Assurances. FOllOWing the ClOSing, each of the parties hereto

shall, and shall cause their respective Affiliates to, execute and deliver such additional

documents, instruments, conveyances, and assurances and take such 'further actions as may be

reasonably required to carry out the provisions hereof and give e'ffect to the transactions

contemplated by this Agreement and the other Transaction Documents.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenses. All costs and expenses incurred in connection vvith this

Agreement and the transactions contemplated hereby shall be paid by the party incurring such

costs and expenses.

Sect.ion 6.02 Not.ices. All notices, cre t rrrs, demands, and other communications

hereunder shall be in vvriting and shall be deemed to have been given: (a) vvhen delivered by

hand (With written confirmation of receipt); (b) vvhen received by the addressee if sent by a

nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile

email of a PDF document (With confirmation of transmission) if sent during normal business

hours of the recipient, and on the next business day if sent after normal business hours of the

recipient, or (d) on the [third] day a'fter the date mailed, by certi'fied or registered mail, ret.urn
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Sect.ion 6.06 Successors and Assigns. This Agreement shall be binding upon and shall

inure to the benef"it of" the parties hereto and their respective successors and permitted assigns.

Neither party may assign its rights or obligations hereunder, including by merger or operation of

lavv, without the prior vvritten consent of' the other party, which consent shall not be unreasonably

withheld or delayed. Any purported assignment in violation of this Section 7.06 shall be null and

void. No assignment shall relieve the assigning party of any of' its obligations herunder.

Sect.ion 6.07 A~end~ent. and MOdif'icat.ion;Waiver. This Agreement may only be

amended, modified, or supplemented by an agreement in writing signed by each party hereto. No

waiver by any party of any of' the provisions hereof shall be eFfective unless explicitly set forth in

vvriting and signed by the party so waiving. No failure to exercise, or delay in exercising, any

right or remedy arising from this Agreement shall operate or be construed as a waiver thereof';

nor shall any single or partial exercise of any right or remedy hereunder preclude any other or

f'urther exercise thereof' or the exercise of any other right or remedy.

Sect.ion 6.08 Governing Lavv; Submission t.o Jurisdict.ion. All matters arising out of

or rel~ting to this Agreement shall be governed by and construed in accordance vvith the internal

laws of the State of" Calif'ornia vvithout giving ef'fect to any choice or conflict of law provision or

rule (Whether of the State of California or any other jUriSdiction). Any legal suit, action,

proceeding, or dispute arising out of or related to this Agreement, the other Transaction

Documents, or the transactions contemplated hereby or thereby may be instituted in the f'ederal

courts of the United States of' America or the courts of the State of' California in each case

located in the city of Moreno Valley and county o'f Riverside and each party irrevocably submits

to the exclusive jurisdiction of" such court in any such suit, action, proceeding, or dispute.

Sect.ion 6.09 Count.erpart.s. ThiS Agreement may be executed in counterparts, each of

which shall be deemed an original, but all of vvhich together shall be deemed to be one and the

same agreement. A signed copy of this Agreement delivered by f'acsimile, email, or other means

of electronic transmission shall be deemed to have the same legal eff'ect as delivery of an original

signed copy of' this Agreement.
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Asset Purchase Agreement AATF
Final Audit Report 2021-12-03

Created: 2021-12-03

By: Jeanette Bates (jbates@ruhealth.org)

Status: Signed

Transaction ID: CBJCHBCAABAAsw9fOY6FQF3EYUHZnx_MrwpzUVtTWLa7

"Asset Purchase Agreement AATF" History
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2021-12-03 - 6:09:23 PM GMT-IP address: 158.61.6.1

61;,> Document e-signed by Martha Ann Knutson (mknutson@rivco.org)
Signature Date: 2021-12-03 - 6:09:53 PM GMT - Time Source: server- IP address: 158.61.6.1

~ Agreement completed.
2021-12-03 - 6:09:53 PM GMT

IIAdobe Sign


