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Certificate of Need Application 
Kidney Disease Treatment Facilities 
Nonspecial Circumstance Projects 

Certificate of Need applications must be submitted with a fee in accordance with 
Washington Administrative Code (WAC) 246-310-990. 

Application is made for a Certificate of Need in accordance with provisions in Revised Code 
of Washington (RCW) 70.38 and WAC 246-310, rules and regulations adopted by the 
Washington State Department of Health. I attest that the statements made in this application 
are correct to the best of my knowledge and belief. 

Signature and Title of Responsible Officer 
John Rodriguez, BSN, RN 
Regional Vice President – Pacific Northwest 
Fresenius Medical Care North America 

Email Address 
John.Rodriguez2@freseniusmedicalcare.com 

Date: March 29, 2023     

Telephone Number: 503-506-9066 

Legal Name of Applicant 

 Fresenius Kidney Care Longview, LLC 

Address of Applicant 
20900 SW 115th Ave. Suite 190 
Tualatin OR 97062 

Provide a brief project description 
 (example: # of stations/location) 

Amend CN1909 to have FKC Cowlitz complete its 
+2 station expansion approved under CN1909 at a 
new site.

Estimated capital expenditure: $36,227 

This application is submitted under (check one box only): 
[ N/A ] Concurrent Review Cycle 1 – Non Special Circumstances 

 [ N/A  ] Concurrent Review Cycle 2 – Non Special Circumstance 

Amendment to CN1909 

Identify the Planning Area for this project as defined in WAC 246-310-800(15). 

Cowlitz ESRD Planning Area 

mailto:John.Rodriguez2@freseniusmedicalcare.com
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INTRODUCTION 
Fresenius Kidney Care Longview, LLC is a joint venture between Renal Care Group Northwest, 
Inc.  with 60% interest and Health Ventures with a 40% interest.  Renal Care Group Northwest, 
Inc. is a subsidiary of Fresenius Medical Care Holdings, Inc. d/b/a Fresenius Medical Care 
North America (“FMCNA”).  Health Ventures is a subsidiary of PeaceHealth Networks 
(“PeaceHealth”). 

Fresenius Kidney Care Longview, LLC operates an existing CN-approved dialysis facility, FKC 
Cowlitz, located at 600 Broadway St, Longview, Washington 98632. In ESRD Nonspecial 
Circumstance 2020 Cycle Two, FKC Cowlitz applied to expand by two (2) stations at its existing 
site. In September 2021, the Department approved FKC Cowlitz’s request and issued CN1909.1 

In ESRD Nonspecial Circumstance 2022 Cycle One, FKC Cowlitz submitted a certificate of 
need application, CN23-02, to relocate the entirety of its CN-approved station count to a new 
site.  

FMCNA had a technical assistance call with the Department on September 22, 2022 to discuss 
the relocation application (CN23-02) and the two-station expansion approved under CN1909.  
As discussed in the technical assistance call, FMCNA will pursue the following two 
amendments: 

1. Amend CN23-02 to request a relocation of twenty-two (22) stations and one (1) isolation
station, which were already certificate of need (“CN”) approved.

FMCNA submitted screening responses on November 14, 2022. The screening responses and 
corresponding exhibits are intended to serve as the amendment request for CN23-02, now 
CN23-02A. 

2. Amend CN1909 to have the two (2) station expansion be completed at the proposed
new site post-relocation.  If approved, then FKC Cowlitz will be CN-approved for twenty-
four (24) stations and one (1) isolation station.

Please see the application, attached, requesting CN1909 be amended to allow the two-station 
expansion to be completed at the proposed new site post-relocation. 

New Site 
Since submitting its November 14, 2022 screening response and amendment to CN23-02, 
Fresenius Kidney Care Longview, LLC has decided on a new site for the proposed relocation 
[and expansion] to occur. The new site’s address is 770 11th Ave, Longview WA, 98362. 
Additional information is presented in this application and will be further supplemented in 
screening. The new site will also be presented in the upcoming screening responses for 
CN23-02A. 

1 Department’s Evaluation of CN19-34. August 29, 2019. 
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Applicant Description 
 

1. Provide the legal name(s) and address(es)of the applicant(s) 
Note: The term “applicant” for this purpose includes any person or 
individual with a ten percent or greater financial interest in the 
partnership or corporation or other comparable legal entity. 

 
The legal name of the applicant is Fresenius Kidney Care Longview, LLC.  It is a joint venture 
between Renal Care Group Northwest, Inc.  with 60% interest and Health Ventures with a 40% 
interest.  Renal Care Group Northwest, Inc. is a subsidiary of Fresenius Medical Care Holdings, 
Inc. d/b/a Fresenius Medical Care North America (“FMCNA”).  Health Ventures is a subsidiary of 
PeaceHealth Networks (“PeaceHealth”). 
 
The name of the existing facility related to the project is Fresenius Kidney Care Cowlitz (“FKC 
Cowlitz”).  The address of the applicant is: 
 

600 Broadway St 
Longview, Washington 98632 

 
 

2. Identify the legal structure of the applicant (LLC, PLLC, etc) and provide 
the UBI number. 

 
Fresenius Kidney Care Longview, LLC is a limited liability company (LLC).  Fresenius Kidney 
Care Longview, LLC’s UBI number is 604 312 647. 
 

3. Provide the name, title, address, telephone number, and email address 
of the contact person for this application. 

 
John Rodriguez, BSN, RN 

Regional Vice President – Pacific Northwest 
Fresenius Medical Care North America 

20900 SW 115th Ave.  Suite 190 
Tualatin, OR 97062 

503-506-9066 
John.Rodriguez2@freseniusmedicalcare.com 

 
4. Provide the name, title, address, telephone number, and email address 

of the consultant authorized to speak on your behalf related to the 
screening of this application (if any). 

 
Frank Fox, PhD. 
Health Trends 

511 NW 162nd St,  
Shoreline, WA 98177 

206.366.1550 
 frankgfox@comcast.net  

 
 

mailto:John.Rodriguez2@freseniusmedicalcare.com
mailto:frankgfox@comcast.net
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5. Provide an organizational chart that clearly identifies the business 
structure of the applicant(s). 

 
Fresenius Kidney Care Longview, LLC is a joint venture between Renal Care Group Northwest, 
Inc.  with a 60% interest and Health Ventures with a 40% interest.  Exhibit 1 contains a copy of 
the organizational chart. 
 
 

6. Identify all healthcare facilities owned, operated by, or managed by the 
applicant. This should include all facilities in Washington State as well as 
out-of-state facilities. The following identifying information should be 
included: 
• Facility Name(s) 
• Facility Location 
• Facility CMS Certification Number 
• Facility Accreditation Status 
• Operational date of most recent CN approval or exemption 

 
The FKC Cowlitz clinic is the only healthcare facility owned by Fresenius Kidney Care Longview, 
LLC.  FKC Cowlitz is a CN-approved and CMS certified kidney dialysis facility.   
 
As stated in the introduction, FKC Cowlitz has not yet operationalized the two-station expansion 
approved under CN1909.   
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Project Description 

1. Provide the name and address of the existing facility, if applicable.

The name of the existing facility related to the project is Fresenius Kidney Care Cowlitz (“FKC 
Cowlitz”). 

The address of the existing facility, FKC Cowlitz, is: 

600 Broadway St 
Longview, Washington 98632 

2. Provide the name and address of the proposed facility. If an address is
not yet assigned, provide the county parcel number and the approximate
timeline for assignment of the address.

The address of the proposed location is 770 11th Ave, Longview WA, 98362. 

Please note that this is an update from what was submitted in FKC Cowlitz’s November 14, 
2022 screening responses and amendment of CN23-02. The old address of 224 & 2314 38th 
Avenue,Longview, WA 98632 is no longer applicable. The new site will also be presented in 
the upcoming screening responses for CN23-02A. 

3. Provide a detailed description of the proposed project.

This amendment requests CN1909 be amended to allow Fresenius Kidney Care Longview, LLC’s 
FKC Cowlitz facility to complete its two-station expansion approved under CN1909 at its proposed 
new site for FKC Cowlitz. See the introduction for additional details regarding this amendment 
request. 

4. Identify any affiliates for this project, as defined in WAC 246-310-800(1).

This question is not applicable. 

5. With the understanding that the review of a Certificate of Need application
typically takes 6-9 months, provide an estimated timeline for project
implementation, below:

Event Anticipated Month, Day, 
and Year 

Assumed Completion of CN Review July 14, 2023 
Design Complete October 5, 2023 
Construction Commenced August 23, 2024 
Construction Completed April 21, 2025 
Facility Prepared for Survey August 1, 2025 
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6. Identify the Month/Day/Year the facility is expected to be operational as 
defined in WAC 246-310-800(12). 

 
Assuming uncontested CN-approval on July 14, 2023, the stations are expected to be 
operational by August 1, 2025. 
   

7. Provide a detailed description of the services represented by this project. 
For existing facilities, this should include a discussion of existing 
services and how these would or would not change as a result of the 
project. Services can include but are not limited to: in-center 
hemodialysis, home hemodialysis training, peritoneal dialysis training, a 
late shift (after 5:00 pm), etc. 

 
FKC Cowlitz serves patients with end-stage renal disease. FKC Cowlitz offers in-center 
hemodialysis, home hemodialysis and peritoneal dialysis training and support for dialysis patients.  
FKC Cowlitz also offers an evening shift, beginning after 5 pm, for dialysis patients. 2 
 

8. Fill out the table below identifying the current (if applicable) and 
proposed configuration of dialysis stations. Note – an exempt isolation 
station defined under WAC 246-310-800(9) would not be counted in the 
methodology, but would be included in the total count of certified in-
center stations. 

 
 Before After 

CMS Certified 
Stations 

Stations Counted 
in the Methodology 

  CMS Certified 
Stations 

Stations Counted 
in the Methodology 

General Use In-center  Stations 22 22 24 24 
Permanent Bed Stations 0 0 0 0 
Exempt Isolation Station 01 0 1 0 
Isolation Station 0 0 0 0 
Total Stations 22 22 25 24 

1FKC Cowlitz has not yet operationalized/certified the one (1) exempt isolation station it is CN-approved for 
under the one-time isolation adjustment.  
 

 
9. Provide a general description of the types of patients to be served by the 

facility at   project completion. 
 
This project requests expansion of FKC Cowlitz’ existing services but at its proposed new site.  
Therefore, FKC Cowlitz will continue to serve patients and provide services described above in 
response #7. FKC Cowlitz will also operationalize the one isolation station it is CN-approved for 
under the one-time isolation adjustment but has not yet been able to operate. The new site will 

 
2 Patients will also have access to a bed station upon request. 
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allow FKC Cowlitz to operate an isolation room. 

10. Provide a copy of the letter of intent that was already submitted according 
to WAC 246-310-080. 

 
A copy of the letter of intent is included in Exhibit 2. 
 

11. Provide single-line drawings (approximately to scale) of the facility, both 
before and after project completion. Reference WAC 246-310-800(11) for 
the definition of maximum treatment area square footage. Ensure that 
stations are clearly labeled with their square footage identified, and 
specifically identify future expansion stations (if applicable) 

 
Single line drawings and square footage calculations will be provided in screening.  
 

12. Provide the gross and net square feet of this facility. Treatment area and 
non- treatment area should be identified separately (see explanation 
above re: maximum treatment area square footage). 

 
Single line drawings and square footage calculations will be provided in screening.  
 

13. Confirm that the facility will be certified by Medicare and Medicaid. If this 
application proposes the expansion of an existing facility, provide the 
existing facility’s Medicare and Medicaid numbers. 

 
Medicare #:  50-2599 
 
Medicaid #:  2147827 
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Certificate of Need Review Criteria 
 
A. Need (WAC 246-310-210) 

WAC 246-310-210 provides general criteria for an applicant to demonstrate 
need for healthcare facilities or services. WAC 246-310-800 through WAC 246-
310-833 provide specific criteria for kidney disease treatment center 
applications. Documentation provided in this section must demonstrate that 
the proposed facility will be needed, available, and accessible to the community 
it proposes to serve. Some of the questions below only apply to existing 
facilities proposing to expand. If this does not apply to your project, so state. 

 
1. List all other dialysis facilities currently operating in the planning area, 

as defined in WAC 246-310-800(15). 
 

Please see Table 1 that lists certificate of need approved stations in the Cowlitz County Dialysis 
Planning Area.   
 

Table 1.  Cowlitz County Dialysis Planning Area Providers 
NAME Station Count 

FKC Cowlitz 22/24 (1) 
FKC Longview 4 
DVA Woodland 11 

Note:  station count excludes 1 isolation station 
(1) Different station counts included whether counting current approval under CN1909. 

 
2. Provide utilization data for the facilities listed above, according to the 

most recent Northwest Renal Network / Comagine ESRD Network 16 
modality report. Based on the standards in WAC 246-310-812(5) and (6), 
demonstrate that all facilities in the planning area either: 
a) have met the utilization standard for the planning area; 
b) have been in operation for three or more years; or 
c) have not met the timeline represented in their Certificate of Need 

application. 
 
Table 2 below presents the utilization reported by Cowlitz County Dialysis Planning Area 
provider(s) according to the applicable Northwest Renal Network (“NWRN”) modality report 
(December 31, 2022).  

Table 2.  Cowlitz County Dialysis Planning Area Provider Utilization – 4Q2022 
Facility Number of 

Stations 
Number of Patients Per 
Quarterly In-Center Data 

Patients/ 
Station 

FKC Cowlitz 22/24 (1) 113 5.14 / 4.71 
FKC Longview 4 Not Yet Operational N/A 
DVA Woodland 11 Not Yet Operational N/A 

Note:  station count excludes 1 isolation station 
Source:  Northwest Renal Network Modality Reports 
(1) Different station counts included whether counting current approval under CN1909. 
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This amendment requests CN1909 be amended to allow FKC Cowlitz to complete its two-
station expansion at the proposed new site post-relocation. The Department determined that 
there is need for the proposed project determined in its approval of CN1909.3 Therefore, the 
standards in WAC 246-310-812(5) and (6) are not applicable to this amendment request.  
 

3. Complete the methodology outlined in WAC 246-310-812. For reference, 
copies of the ESRD Methodology for every planning area are available 
on our website. Please note, under WAC 246-310-812(1), applications for 
new stations may only address projected station need in the planning 
area where the facility is to be located, unless there is no existing facility 
in an adjacent planning area. If this application includes an adjacent 
planning area, station need projections for each planning area must be 
calculated separately. 

 
This amendment requests CN1909 be amended to allow FKC Cowlitz to complete its two-
station expansion at the proposed new site post-relocation. The Department determined that 
there is need for the proposed project determined in its approval of CN1909.4 Therefore, the 
need methodology outlined in WAC 246-310-812(5) and (6) is not applicable to this amendment 
request.  
 
 

4. For existing facilities, provide the facility’s historical utilization for the 
last three full calendar years. 

 
Table 3.  FKC Cowlitz Historical Utilization. 

 2020 2021 2022 
Total in-center stations 22 22 22 
Total in-center patients 127 127 116 
Total in-center treatments 17,879 17,914 16,491 
Total home patients 29 31 34 
Total home treatments 4,292 4,815 5,181 
*Station count excludes 1 isolation station.  
 
 
 
 
 
 

5. Provide projected utilization of the proposed facility for the first three full 
years of operation. For existing facilities, also provide the intervening 
years between historical and projected. Include all assumptions used to 
make these projections. 

 
 

3 Department’s Evaluation of CN19-34. August 29, 2019. pp. 11-13. 
4 Ibid. 
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Table 4.  FKC Cowlitz Utilization Forecast 
 2023 2024 Jan-Jul 

2025 
Aug-Dec 

2025 
2026 2027 2028 

Total in-center stations* 22 22 22 24 24 24 24 
Total in-center patients 116 116 116 116 116 116 116 
Total in-center treatments  16,491   16,491   9,620   6,871   16,491   16,491   16,491  
Total home patients 34 34 34 34 34 34 34 
Total home treatments  5,181   5,181   3,022   2,159   5,181   5,181   5,181  

*Station count excludes 1 isolation station.  Any patients included in table above requiring medically 
necessary isolation will have access to FKC Cowlitz’s one isolation room. 

 
 
Table 4 presents the projected utilization at FKC Cowlitz.  Given the stations are anticipated to 
become operational by August 2025, the first full year of operation will be 2026.  
 
Utilization Forecast Methodology    
Please see below for a description of the methodology used to construct the in-center and home 
patient projections.   
 
In-Center Patients 
FKC Cowlitz is an existing operational clinic that is operating at a high occupancy with 116 in-
center patients in 2022 (Table 3) which is equivalent to 4.83 patients per in-center station even 
when counting the two stations approved under CN1909 which have not yet been operationalized.  
In the interest of conservatism, and in recognition of FKC Longview approved under CN1811 and 
the recent DVA Woodland approval, FKC Cowlitz’s utilization is held constant throughout the 
forecast based on its 2022 utilization. If the Department would like to see a sensitivity testing of 
financial feasibility across varying utilization assumptions, then this can be provided in screening 
if requested. 
 
It is assumed the number of treatments per patient is 142.2 treatments per year based on CY2022 
utilization. 
 
 
Home Patients 
Consistent with the in-center methodology, in the interest of conservatism and in recognition of 
FKC Longview and DVA Woodland’s respective approvals, FKC Cowlitz’s utilization is held 
constant throughout the forecast based on its 2022 utilization. If the Department would like to see 
a sensitivity testing of financial feasibility across varying utilization assumptions, then this can be 
provided in screening if requested. 
 
It is assumed the number of home treatments per patient is 152.4 treatments per year based on 
CY2022 utilization.   
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6. For existing facilities, provide patient origin zip code data for the most 

recent full calendar year of operation. 
 

Table 5.  FKC Cowlitz Patient Origin, 2022 
 

Zip 
Code Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec 
98632 85 88 87 88 88 90 89 88 88 89 88 85 
98626 36 36 35 36 37 36 36 36 34 33 35 36 
98611 13 11 10 10 10 9 8 7 7 7 7 6 
97048 5 5 5 6 6 5 5 5 5 4 4 4 
97016 2 1 1 2 3 3 3 3 2 2 2 3 
98581 2 2 2 2 2 2 2 2 2 2 2 2 
98596 1 1 1 1 1 2 2 2 2 2 2 2 
98612 3 3 3 3 3 3 3 3 3 3 3 2 
98591 1 1 1 1 1 1 1 1 1 1 1 1 
98625 1 1 1 1 1 1 1 1 1 1 1 1 
98642 2 2 2 2 2 2 2 1 1 1 1 1 
98645         1 1 1 1 1 1 1 1 
98647                       1 
98649 1 1 1 1 1 1 1 1 1 1 1 1 
89170 1 1 1                   
97051           1 1           
98002 1 1 1 1                 
98593 1 1 1 1 1               
98665             1 1 1 1     
98674 2 2 2 2 1 1 1 1 1       
98684 1 1 1                   

 
 

7. Identify any factors in the planning area that could restrict patient access 
to dialysis services. WAC 246-310-210(1), (2). 

 
Patient access is critical to improving the health and quality of life of our patients.  But patient 
access is multi-faceted and not simply represented by the aggregate number of stations 
available.  Patients require access to the specific treatment modality and convenient hours of 
operation that meet their individual clinical and personal needs.  Further, continuity of care with 
the same physician and dialysis care team is often integral to addressing patients’ care needs.  
 
Patients with limited financial means also face additional barriers to care due to the financial 
burden of out-of-pocket expenses. However, Fresenius Kidney Care Longview, LLC strives to 
address this issue for our patients when needed by providing charity.  A copy of our charity care 
policy is contained in Exhibit 3.   
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8. Identify how this project will be available and accessible to low-income 
persons, racial and ethnic minorities, women, mentally handicapped 
persons, and other under-served groups. WAC 246-310-210(2) 

All individuals identified as needing dialysis services will continue having access to FKC Cowlitz. 
FKC Cowlitz’s admission policy prohibits discrimination on the basis of race, income, ethnicity, 
sex or handicap.  A copy of the admission policy is contained in Exhibit 4.   
 
A copy of our charity care policy is contained in Exhibit 3.   
 

9. If this project proposes either a partial or full relocation of an existing 
facility, provide a detailed discussion of the limitations of the current site 
consistent with WAC 246-310-210(2). 

The current site is a dated facility with a layout that is not designed to current industry best 
practice.  Further, it is limited in capacity to accommodate further expansion necessary to meet 
future planning area need. 
 

10. If this project proposes either a partial or full relocation of an existing 
facility, provide a detailed discussion of the benefits associated with 
relocation consistent with WAC 246-310-210(2). 

 
The proposed relocation clinic will be located in a building that will provide the most state-of-the-
art levels of patient care. 

a. All new clinic designed to the latest in patient care standards. 
b. Nurse and tech stations designed with patient observation in mind. 
c. Industry leading Water room and Central Water Processing equipment. 
d. Onsite parking and immediate access for patients, staff and Doctors. 
e. Home Therapies suites designed for the latest in PD and Home Hemo modalities. 

 

11. Provide a copy of the following policies: 
• Admissions policy 
• Charity care or financial assistance policy 
• Patient Rights and Responsibilities policy 
• Non-discrimination policy 
• Any other policies directly associated with patient access (example, 

involuntary discharge) 
 
Attached, please find the following exhibits applicable to the FKC Cowlitz clinic: 
 

• Exhibit 3.   Charity Care/Indigence Policy  
• Exhibit 4A. Patient Admission Policy 
• Exhibit 4B. Patient Rights and Responsibilities Policy 
• Exhibit 4C. Patient Rights and Responsibilities List 
• Exhibit 4D. Patient Acknowledgement of Receipt of Rights and Responsibilities  
• Exhibit 4E. Patient Nondiscrimination  
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B. Financial Feasibility (WAC 246-310-220) 
Financial feasibility of a dialysis project is based on the criteria in WAC 246-310-220 
and WAC 246-310-815. 

 

1. Provide documentation that demonstrates the immediate and long-range 
capital and operating costs of the project can be met. This should include 
but is not limited to: 
• Utilization projections. These should be consistent with the 

projections provided under the Need section. Include all 
assumptions. 

• Pro Forma financial projections for at least the first three full calendar 
years of operation. Include all assumptions. 

• For existing facilities proposing a station addition, provide historical 
revenue and expense statements, including the current year. Ensure 
these are in the same format as the pro forma projections. For 
incomplete years, identify whether the data is annualized. 

 
Please see Exhibit 5A for historical FKC Cowlitz expense and revenue statements.   
 
Exhibit 5B includes the required pro forma financial statements. Exhibit 5B also provides key 
financial pro forma assumptions and sources of information used to prepare the projections, 
including staffing and salaries, wages, and benefits assumptions. 
 
Utilization projections, including the assumptions used to derive the forecasts, are presented and 
discussed in Table 4 above and surrounding text. 
 

2. Provide the following agreements/contracts: 
• Management agreement. 
• Operating agreement 
• Medical director agreement 
• Development agreement 
• Joint Venture agreement 

 
Note, all agreements above must be valid through at least the first 
three full years following completion or have a clause with automatic 
renewals. Any agreements in draft form must include a document 
signed by both entities committing to execute the agreement as 
submitted following CN approval. 

 
The medical director agreement is included in Exhibit 6.   
 
The joint venture agreement is included in Exhibit 7A and the administrative services agreement 
is included in Exhibit 7B. All other agreements listed above are not applicable to the current 
request. 
 
The joint venture agreement broadly defines the purpose of the Company to own and operate 
renal dialysis programs at 600 Broadway, Longview, Washington, and additional locations within 

http://apps.leg.wa.gov/wac/default.aspx?cite=246-310-220
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the Exclusive Territory. See Exhibit 7C for a letter from John Rodriguez, Fresenius Kidney Care 
Longview, LLC’s Board Chair, confirming that the proposed new location (770 11th Ave, Longview 
WA, 98362) is within the Exclusive Territory.   
 

3. Provide documentation of site control. This could include either a deed 
to the site or a lease agreement for the site. If a lease agreement is 
provided, the terms must be for at least five years following project 
completion. 

 
Site control documentation will be provided in screening. 
 

4. Provide county assessor information and zoning information for the site. 
If zoning information for the site is unclear, provide documentation or 
letter from the municipal authorities showing the proposed project is 
allowable at the identified site. 

 
See attached Exhibit 8 for zoning documentation.  Exhibit 8A presents a zoning map of Longview, 
WA indicating the proposed site is in a “General Commercial” (GC) District.  Exhibit 8B further 
demonstrates that “Health Care Providers” are a permitted use in a GC designated district. 
 
 

5. Complete the table below with the estimated capital expenditure 
associated with this project. Capital expenditure for the purposes of 
dialysis applications is defined under WAC 246-310-800(3). If you have 
other line items not listed below, include the definition of the line item. 
Include all assumptions used to create the capital expenditure estimate. 

 
Table 6.  FKC Cowlitz Capital Expenditures, by Type  

Item TOTAL 
a. Land Purchase  
b. Utilities to Lot Line  
c. Land Improvements  
d. Building Purchase  
e. Residual Value of Replaced Facility  
f. Building Construction  
g. Fixed Equipment (not already included in the 

construction contract) 
 

h. Movable Equipment $36,227 
i. Architect and Engineering Fees  
j. Consulting Fees  
k. Site Preparation  
l. Supervision and Inspection of Site  
m. Any Costs Associated with Securing the Sources of 
Financing (include interim interest during construction) 
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1. Land  
2. Building  
3. Equipment  
4. Other  

n. Washington Sales Tax Included 
above 

Total Estimated Capital Expenditure $36,227 
 
 

6. Identify the entity responsible for the estimated capital costs identified 
above. If more than one entity is responsible, provide breakdown of 
percentages and amounts for all. 

 
The applicant is the sole entity responsible for the capital costs identified above.   
 

7. Provide a non-binding contractor’s estimate for the construction costs 
for the project. 

 
There will be no additional construction needed to accommodate the two-station expansion at 
the new site.  Therefore, this question is not applicable to this amendment request. 
 
 

8. Provide a detailed narrative regarding how the project would or would 
not impact costs and charges for services. WAC 246-310-220. 

 
This project has no impact on either charges or payment, as reimbursement for kidney dialysis 
services is based on a prospective composite per diem rate. In the case of government payers, 
reimbursement is based on CMS (Center for Medicaid and Medicare) fee schedules which have 
nothing to do with capital expenditures by providers such as FMCNA. In the case of private sector 
payers, FMCNA negotiates national, state, and regional contracts with payers. These negotiated 
agreements include consideration/negotiation over a number of variables, including number of 
covered lives being negotiated; the provider’s accessibility, including hours of operation; quality 
of care; the provider’s patient education and outreach; its performance measures such as 
morbidity and/or mortality rates; and increasingly, consideration of more broad 
performance/quality measures, such as the CMS Quality Incentive Program (“QIP”) Total 
Performance Score (“TPS”).5    
 
FMCNA does not negotiate any of its contracts at the facility-level, thus, the capital costs 
associated with the proposed FKC Cowlitz project would have no impact on payer negotiations 
or levels of reimbursement.  In this regard, facility-level activities, such as number of FTEs, 
operating expenses or capital expenditures have no effect on negotiated rates, since such 
negotiations do not consider facility-level operations.  As such, the proposed FKC Cowlitz project 
will have no effect on rates FMCNA would receive in the Cowlitz County Dialysis Planning Area.   
 
 
 
 

 
5 Please see:  http://www.cms.gov/Medicare/Quality-Initiatives-Patient-Assessment-Instruments/ESRDQIP/ 
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9. Provide documentation that the costs of the project, including any 
construction costs, will not result in an unreasonable impact on the costs 
and charges for health services in the planning area. WAC 246-310-220. 

 
See our response above for an explanation of the basis for FMCNA reimbursement.  As described 
above, FMCNA does not negotiate any of its contracts at the facility-level, thus, the capital costs 
associated with the proposed FKC Cowlitz project will have no impact on payer negotiations or 
levels of reimbursement. 
 
As a follow-up to this question regarding impacts on costs, charges and reimbursement, and what 
elements make up reimbursement, which is what the question focuses on, it should be noted that 
CMS has implemented QIP with the express purpose of linking payment for care directly to 
providers’ performance on quality of care measures.6  Over time, all payers will adapt some or all 
of these same standards, and will increasingly tie reimbursement to TPS measures.  

10. Provide the historical and projected payer mix by revenue and by 
patients using the example table below. If “other” is a category, define 
what is included in “other.” 

 
Table 7.  FKC Cowlitz Dialysis Center, Payer Mix, by Revenue and by Patient Treatments 

  
Payor Class Mix Based on 

Patient Treatments 
Mix based on 

Revenue 
Medicare 30% 24% 
Commercial 8% 24% 
Medicaid 4% 0% 
Medicare Adv 43% 36% 
Medicaid Risk 8% 7% 
Misc. Ins 7% 8% 
Self Pay 0% 0% 
TOTAL 100% 100% 

*Based on FKC Cowlitz CY2022 actuals. 
**Projected is assumed to be based on historical. 

 
11. If this project anticipates changes in payer mix percentages from 

historical to project, provide a brief explanation of why the changes are 
anticipated and any underlying assumptions. 

 
The project’s projected payer mix is based on FKC Cowlitz’s CY2022 actuals.  
 
 
 

 
6 As stated on the CMS website, referenced above, the ESRD QIP will reduce payments to ESRD facilities that do not meet or 
exceed certain performance standards. The maximum payment reduction CMS can apply to any facility is two percent. This 
reduction will apply to all payments for services performed by the facility receiving the reduction during the applicable payment 
year (PY). Payment reductions result when a facility’s overall score on applicable measures does not meet established 
standards. CMS publicly reports facility ESRD QIP scores; these scores are available online on Dialysis Facility Compare.   

 

http://www.medicare.gov/DialysisFacilityCompare/search.html
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12. Provide a listing of all new equipment proposed for this project. The list 

should include estimated costs for the equipment. If no new equipment 
is required, explain. 

 
Please see Exhibit 9 for a list of new equipment.  
 

13. Identify the source(s) of financing (loan, grant, gifts, etc.) and provide 
supporting documentation from the source. Examples of supporting 
documentation include: a letter from the applicant’s CFO committing to 
pay for the project or draft terms from a financial institution. 

 
Fresenius Kidney Care Longview, LLC will use existing reserves from its parent companies, 
FMCNA and PeaceHealth, to fund this project.  Exhibit 10A and Exhibit 10B includes letters of 
financial commitments from FMCNA and PeaceHealth, respectively, approving of the proposed 
expansion at the new site.7 
 
 

14. If this project will be debt financed through a financial institution, provide 
a repayment schedule showing interest and principal amount for each 
year over which the debt will be amortized. WAC 246-310-220 

 
This is not applicable to the proposed project. 
 

15. Provide the applicant’s audited financial statements covering at least the 
most recent three years. WAC 246-310-220 

 
A balance sheet for Fresenius Kidney Care Longview, LLC is provided in Exhibit 11A.  Financial 
statements for Fresenius Medical Care, the parent company, are included in Exhibits 11B and 
11C.  Financial statements for PeaceHealth Networks, the other parent company, are included 
in Exhibits 11D and 11E. 
 
 
  

 
7 The FMCNA financial commitment letter references ‘relocation’ of FKC Cowlitz’s  current CN-approved count 
of twenty-four (24) and 1 isolation station. Therefore, the cited relocation is inclusive of the two station 
expansion. 
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C. Structure and Process (Quality) of Care (WAC 246-310-230) 
 

1. Provide a table that shows FTEs [full time equivalents] by category for 
the proposed facility. If the facility is currently in operation, include at 
least the last three full years of operation, the current year, and the first 
three full years of operation following project completion. There should 
be no gaps in years. All staff categories should be defined. 

 
Historical and projected FTE staffing, by position and clinical setting, is provided below in Table 
8. 
 

Table 8.  FKC Cowlitz, Historical and Proposed Staffing, by FTE and Position 

Productive FTEs, by Type 2020 2021 2022 Interim  Aug - Dec 2025 2026 2027 2028 
Admin/Management 1.0 1.11 1.00 1.00 1.00 1.00 1.00 1.00 
Outpatient RN 7.3 6.60 6.00 6.00 6.00 6.00 6.00 6.00 
Patient Care Technician 17.8 15.60 15.00 15.00 15.00 15.00 15.00 15.00 
Equipment Technician 1.0 1.00 1.08 1.08 1.20 1.20 1.20 1.20 
Social Worker 1.2 1.14 0.84 0.84 1.20 1.20 1.20 1.20 
Dietitian 1.5 1.38 1.06 1.06 1.20 1.20 1.20 1.20 
Secretary 1.9 2.00 1.04 1.04 1.20 1.20 1.20 1.20 
Home Manager 0.38 0.30 0.16 0.16 0.16 0.16 0.16 0.16 
Home RN 3.57 3.17 2.44 2.44 2.44 2.44 2.44 2.44 
Total 35.55 32.30 28.62 28.62 29.40 29.40 29.40 29.40 
Source:  Applicant 

 
2. Provide the assumptions used to project the number and types of FTEs 

identified for this project. 
 
Information and assumptions used to prepare Table 8 include:  

• The wage and salary figures are based on FKC Cowlitz 2022 actuals.   They are held 
constant over the forecast period.   

• It is assumed a FTE (“full time equivalent”) employee works 2,080 hours per year.  
• Non-productive hours are estimated at 10% of productive hours, based on FMCNA 

experience.  
• Benefits are calculated at 34.9% of wages based on FKC Cowlitz’s 2022 rates, and 

salaries are based on FKC Cowlitz’s 2022 rates.  
• FTEs for the intervening periods between historical actuals and project completion 

projections are based on 2022 actuals. 
• The staff to patient ratio matrix below was used to construct minimum FTE counts for the 

projection years based on future patient counts presented in Table 4.   
 

 
Staff to Patient 
Ratios (FTE Staff) 

PCT  (1) 1:8 
RN (2) 1:20 
Equipment 
Technician (3) 

1:125 

Social Worker (3) 1:125 

http://apps.leg.wa.gov/wac/default.aspx?cite=246-310-230
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Dietician (3) 1:125 
Secretary (3) 1:125 
 Nurse Manager 
(4) 

1 

(1) A PCT works two shifts of patients each day, with 4 patients per shift. 
(2) A RN works two shifts of patients per day, with 10 patients per shift. 
(3) These FTEs are staffed based on staff-to-patient ratios identified in the table. 
(4) The Center for Medicare and Medicaid (“CMS”) requires that a dialysis facility be 

staffed with one FTE manager, irrespective of size of the facility or number of patients. 
 

3. Identify the salaries, wages, and employee benefits for each FTE 
category. 

 
Salary and benefit information, by FTE category and clinical setting, is contained in the pro forma 
financials (Exhibit 5B).    
 

4. Provide the name and professional license number of the current or 
proposed medical director. If not already disclosed under 210(1) identify 
if the medical director is an employee or under contract. 

 
FKC Cowlitz contracts with Majd Isreb, MD for medical director services.  Dr. Majd 
Isreb’s professional license number is MD00048412.  A copy of the Medical Director 
agreement is included in Exhibit 6.   
 

5. Identify key staff, if known. (nurse manager, clinical director, etc.) 
 
FKC Cowlitz employs Danyelle Bloomstrom as its manager/administrator.   
 

6. For existing facilities, provide names and professional license numbers 
for current credentialed staff. 

 
Please see Table 9 below. 
 

Table 9.  Names and License Numbers of Current Staff at FKC Cowlitz 

Name License 
Number License Type 

Edwards, Shyanne Nicole RN60918094 Registered Nurse 
Jones, Thor Jacob RN60235311 Registered Nurse 
Bullock, Kendra RN00176798 Registered Nurse 
Fierst, David Andrew RN00165321 Registered Nurse 
Eader, Victoria F RN00093803 Registered Nurse 
Young, Dean RN60347890 Registered Nurse 
Risner, Wendy RN00150118  Registered Nurse 
Bloomstrom, Danyelle DI60807281 Registered Dietitian 
Stay, Hellen DI00000877 Registered Dietitian 
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Smith, Hailey LW61280396 Licensed Social Worker 
Ford, Drew Francis HT60598156 Certified Hemodialysis Tech 
Peak, Casey G HT60547448 Certified Hemodialysis Tech 
Collum, Aubrey Lynn HT60824805 Certified Hemodialysis Tech 
Cope, Ananea HT60936203 Certified Hemodialysis Tech 
Berger, Marisel HT60444059 Certified Hemodialysis Tech 
Greatorex, Carina HT60417781 Certified Hemodialysis Tech 
Romero, Rosa HT60374932 Certified Hemodialysis Tech 
Ingram, Sam HT60375758 Certified Hemodialysis Tech 
McMullen, Melissa HT60713782 Certified Hemodialysis Tech 
Lauzis-Oliver, Angela HT60891253 Certified Hemodialysis Tech 
Ornelas, Sharon HT61234772 Certified Hemodialysis Tech 
Sorrels, Marinela Elena HT60849527 Certified Hemodialysis Tech 
Dahl, Kimberly HT61342028 Certified Hemodialysis Tech 
Martinez, Karla HT61297049 Certified Hemodialysis Tech 
Powers, Matt HT61348414 Certified Hemodialysis Tech 

 
 

7. Describe your methods for staff recruitment and retention. If any barriers 
to staff recruitment exist in the planning area, provide a detailed 
description of your plan to staff this project. 

 
FKC Cowlitz is an operational dialysis facility, which is staffed with qualified clinical and support 
personnel.   Table 8 provides the number of current and proposed FTEs, by type. By virtue of our 
geographic location, any additional staff would be expected to principally come from Cowlitz 
County as well as from neighboring counties in the region. To be effective in staff recruitment and 
retention, Fresenius Kidney Care Longview, LLC offers competitive wage and benefit packages.  
Further, to ensure that we have adequate staff across all our facilities in Washington, we have 
built a local float pool of WA Licensed Patient Care Techs and RN’s to ensure we have coverage 
for patient care.  FMCNA also has an internal staffing agency, Fresenius Travel, from which we 
can request assistance.   We also have the capability of using outside staffing agencies to fill 
critical needs. 
 

8. Provide a listing of proposed ancillary and support agreements for the 
facility. For existing facilities, provide a listing of the vendors. 

 
Please see Table 10 below. 
 

Table 10.  List of ancillary and support agreements for FKC Cowlitz 

NAME DESCRIPTION 
Staples Water 
Staples Office Supplies 
UPS Carrier Service 
Dell Equipment 
Granger Medical Supplies 
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Comcast Entertainment 
MarCor  Equipment 
Clean Net Inc Janitorial  
Staples Linen, Gowns Etc.  
Sedgwick Claims Benefits Services 
AMR Transportation Services 
SAP  Medical Supplies 
Staples Coffee / Keurig 
Fed Ex Spectra Labs 

 
9. For existing facilities, provide a listing of ancillary and support service 

vendors  already in place. 
 
Please see our response above for a list of ancillary and support service vendors already in place. 
 

10. For new facilities, provide a listing of ancillary and support services that 
will be established. 

 
FKC Cowlitz is an existing facility.  Therefore, this question is not applicable. 
 

11. Provide a listing of ancillary and support services that would be provided 
on site and those provided through a parent corporation off site. 

 
All patient care and support services except senior management, financial, legal, planning, 
marketing, architectural/construction and research and development are provided on-site at each 
clinic. 
 

12. Identify whether any of the existing ancillary or support agreements are 
expected to change as a result of this project. 

 
There are no anticipated changes to the existing ancillary or support agreements as a result of 
this project. 
 
 

13. If the dialysis center is currently operating, provide a listing of healthcare 
facilities with which the dialysis center has working relationships. 

 
FKC Cowlitz has a transfer/affiliation agreement with PeaceHealth St. John Medical Center (see 
Exhibit 12).   
 
FKC Cowlitz also has working relationships with Good Samaritan, Kaiser Permanente (includes 
Sunnyside), Legacy Salmon Creek Americana Health, Canterbury Inn/Gardens, Frontier 
Extended, Monticello Park, PeaceHealth: St. John's Medical Center and Southwest (Vancouver), 
OHSU, and the Portland VA. 
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14. For new a new facility, provide a listing of healthcare facilities that the 
dialysis center would establish working relationships. 

 
FKC Cowlitz is an existing facility.  Therefore, this question is not applicable. 
 

15. Provide a copy of the existing or proposed transfer agreement with a 
local hospital. 

 
FKC Cowlitz has a transfer/affiliation agreement with PeaceHealth St. John Medical Center (see 
Exhibit 12).   
 

16. Clarify whether any of the existing working relationships would change 
as a result of this project. 

 
There are no anticipated changes as a result of this project. 
 
 

17. Fully describe any history in the last three calendar years of the applicant 
concerning the actions noted in Certificate of Need rules and regulations 
WAC 246-310-230(5)(a). If there is such history, provide documentation 
that the proposed project will be operated in a manner that ensures safe 
and adequate care to the public to be served and in conformance with 
applicable federal and state requirements. This could include a corporate 
integrity agreement or plan of correction. 

 
The applicant (Fresenius Kidney Care Longview, LLC) has no history with respect to the actions 
noted in WAC 246-310-230(5)(a).8 
 
 
 

18. Identify whether any facility or practitioner associated with this 
application has a history of the actions listed below. If so, provide 
evidence that the proposed or existing facility can and will be operated in 
a manner that ensures safe and adequate care to the public and 
conforms to applicable federal and state requirements. WAC 246-310-
230(3) and (5). 

• A criminal conviction which is reasonably related to the 
applicant’s competency to exercise responsibility for the 
ownership or operation of a healthcare facility; or 

• A revocation of a license to operate a healthcare facility; or 
• A revocation of a license to practice as a health professional; 

or 
• Decertification as a provider of services in the Medicare or 

Medicaid program because of a failure to comply with 

 
8 Additional information regarding the parent companies (FMCNA and PeaceHealth) can be provided in 
screening if the Department requests it. 
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applicable federal conditions of participation. 
 

This question is not applicable to Fresenius Kidney Care Longview, LLC.9 
 

 
19. Provide documentation that the proposed project will promote continuity 

in the provision of health care services in the planning area, and not 
result in an unwarranted fragmentation of services. WAC 246-310-230 

 
The proposed project promotes continuity of care as it seeks to continue and expand FKC 
Cowlitz’s existing dialysis care services.  FKC Cowlitz also has working relationships with Good 
Samaritan, Kaiser Permanente (includes Sunnyside), Legacy Salmon Creek Americana Health, 
Canterbury Inn/Gardens, Frontier Extended, Monticello Park, PeaceHealth: St. John's Medical 
Center and Southwest (Vancouver), OHSU, and the Portland VA. 
 
 

20. Provide documentation that the proposed project will have an 
appropriate relationship to the service area's existing health care system 
as required in WAC 246-310-230. 

 
As an existing facility, FKC Cowlitz has an established relationship with the community.  See 
Exhibit 12 for FKC Cowlitz’s transfer agreement with PeaceHealth St. John Medical Center. 
 
 
 
  

 
9 Ibid. 
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D. Cost Containment (WAC 246-310-240) 
 

1. Identify all alternatives considered prior to submitting this project. 
 
The following options evaluated in the alternatives analysis include: 

 
• Option One:   Two-station expansion at new site —The Project 

 
• Option Two:   Relinquish CN1909 and not expand 

 
 

2. Provide a comparison of the project with alternatives rejected by the 
applicant. Include the rationale for considering this project to be 
superior to the rejected alternatives. Factors to consider can include, 
but are not limited to: patient access to healthcare services, capital 
cost, legal restrictions, staffing impacts, quality of care, and cost or 
operation efficiency. 

 
Please see Tables 11-14, respectively. They provide a summary of advantages and 
disadvantages of each of the options based on the following evaluative criteria:  
Promoting availability, or access to healthcare services; Promoting Quality of Care; 
Promoting Cost and Operating Efficiency; and Legal Restrictions.   

 
Table 11. Alternatives Analysis: Promoting Access to Healthcare Services. 

Option: Advantages/Disadvantages: 
Option One 
Expand at new site 
—The Project  

• As stated in the Department’s evaluation, which approved the 
expansion in the original CN1909, this expansion adds 
stations to the Planning Area, as warranted by the 
department’s dialysis forecast model. (Advantage (“A”)).     

• Residents of the Cowlitz County Dialysis Planning Area will 
be better able to access needed facility dialysis services and 
would not be forced to out-migrate to other facilities outside 
the planning area--improves access (A). 

 
Note: We recognize our utilization forecast holds the patient census 
constant, but this was done for conservatism to show that the project 
is financially viable even if there was no growth and because the clinic 
is already at a high occupancy.  The two additional stations requested 
will help alleviate existing demand pressures, and it will help promote 
access by providing needed capacity to address future surges in 
patient demand. 

 
Option Two 
Relinquish CN1909 

• Would do nothing to improve access (Disadvantage (“D”)).   
• Outmigration would increase (D). 

 
 
 

http://apps.leg.wa.gov/wac/default.aspx?cite=246-310-240
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Table 12. Alternatives Analysis: Promoting Quality of Care. 

Option: Advantages/Disadvantages: 
Option One 
Expand at new site 
—The Project  

• This promotes access, reduces fragmentation, thus, 
promotes quality (A). 

• Residents of Cowlitz County Planning Area would have 
increased dialysis station capacity--this improves quality of 
care inasmuch as it improves continuity of care (A). 

Option Two 
Relinquish CN1909 

• Planning Area residents will need to out-migrate or travel long 
distances to receive care and do so in increasing numbers 
without added capacity.  As such, patient care will be 
fragmented, which harms access and quality of care (D) 

  
 

Table 13. Alternatives Analysis:  Promoting Cost and Operating Efficiency. 

 
Table 14. Alternatives Analysis:  Legal Restrictions. 

Option: Advantages/Disadvantages: 
Option One 
Expand at new site 
—The Project  

• This option requires certificate-of-need approval. 

Option Two 
Relinquish CN1909 

• There are no legal implications with this option. 

 
 
 
 
 
 
 
 
 
 

Option: Advantages/Disadvantages: 
Option One 
Expand at new site 
—The Project  

• Approval of the current project request will allow for the facility 
to optimize its capacity and achieve corresponding economies 
of scale. (A) 
 

Option Two 
Relinquish CN1909 

• Suffers from significant disadvantages by not promoting 
access and continuity of care.  Forces patients to continue to 
out-migrate or travel long distances, which is inefficient and 
costly for planning area residents (D). 
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3. For existing facilities, identify your closest two facilities as required in 
WAC 246- 310-827(3)(a). 

 
The closest facilities to FKC Cowlitz include: 
 

FKC St. Helens 
500 N Columbia River Hwy, Ste 510 
Saint Helens, OR 97051 
 
 
FKC Chehalis 
1684 Bishop Rd 
Chehalis, WA 98532 
 

4. For new facilities, identify your closest three facilities as required in 
WAC 246- 310-827(3)(b). 

 
This question is not applicable as FKC Cowlitz is an existing facility. 
 

5. Do any other applications you submitted under this concurrent review 
cycle rely on the same facilities listed in response to questions 3 or 4? 
If yes, identify the applications. WAC 246-310-827(3)(c). (Note: A 
maximum of two applications can rely on the same three facilities.) 
 

No, the applicant does not rely on the same three facilities for multiple applications this 
cycle. 
 

6. Identify whether any aspects of the facility’s design could lead to 
operational efficiency. This could include but is not limited to: LEED 
building, water filtration, or the methods for construction, etc. WAC 
246-310-240(2) and (3). 

 
Any proposed changes would meet Fresenius Kidney Care Longview, LLC and FMCNA 
internal standards which have been engineered and tested to ensure that they support 
our high quality, efficient and patient-focused standards.  Our standards also meet and 
or exceed all applicable state and local codes, including compliance with the State 
Energy Code, latest edition.  
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Pacific Northwest Regional Center 
20900 SW 115th Ave, Suite 190 Tualatin, OR 97062 

PH: 503-506-9100 Fax: 503-506-9163 
 

February 9, 2023 
 
Eric Hernandez, Program Manager 
Certificate of Need Program 
Washington State Department of Health 
111 Israel Road SE 
Tumwater, WA  98501 

Re: Letter of Intent:  Amendment to CN1909 in the Cowlitz ESRD Planning Area 

Dear Mr. Hernandez: 

Fresenius Kidney Care Longview, LLC intends to file a certificate of need amendment to allow 
its existing FKC Cowlitz facility to complete its two dialysis station expansion approved under 
CN1909 at a new site.  In accordance with WAC 246-310-080, the following information is 
provided: 

1. Description of the services proposed: 

Amend CN1909 to allow the existing FKC Cowlitz facility to complete its two dialysis station 
expansion at a new site. 

2. Estimated Cost of the Proposed Project: 

The estimated capital expenditures are $36,227. 

3. Description of the Service Area: 

The service area is the Cowlitz ESRD Dialysis Planning Area.  

Please feel free to contact me if there are any questions on this letter of intent.  I can be 
reached at John.Rodriguez2@freseniusmedicalcare.com.  

Sincerely,  
 

 
John Rodriguez, BSN, RN 
Regional Vice President – Pacific Northwest 
Fresenius Medical Care 
20900 SW 115th Ave, Suite 190 
Tualatin, OR 97062 
 

 
 

mailto:John.Rodriguez2@freseniusmedicalcare.com


Exhibit 3. 
 Charity Care/Indigence Policy 



 
 

Ethics and Compliance Department         Policy 

 

 

DOCUMENT NUMBER 
DOCUMENT 

REVISION # 

DOCUMENT 

REVISION DATE 

EFFECTIVE 

DATE 

COR-COMP-G-0-000-010A 3 5/15/2000, 12/18/2007, 

6/17/2015, 5/13/16 

5/13/16 

Title:   Indigent Waiver Program  

Page 1 of 4 

©2015, Fresenius Medical Care Holdings, Inc. All Rights Reserved. 

 

 

Indigent Waiver Program 

 
Key Points  

 

1. The Indigent Waiver Program assists eligible patients who: 

 Are unable to obtain insurance coverage 

 Lack the financial resources to pay for medical services 

 

Note:  FreseniusRx operates a different Indigent Waiver Program for 

qualified low-income Medicare Part D Extra help patients. * 

 
2. The Indigent Waiver Program applies only to charges the patient is personally 

liable for. 

 
3. The Indigent Waiver Program is a “last resort” when there are no other 

payment options for the patient. 

 
4. Patients may qualify for full or partial waivers based on a sliding scale 

schedule. 

 
5. The Indigent Waiver Program cannot be advertised to patients, prospective 

patients or referral sources. 

 

6. Indigent waivers are valid for one (1) year from date of approval. 

 
* See the Financial  Assistance Program: Compliance Requirements Policy for additional information.   

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Lat

est&dDocName=PDF_3000071822 
Continued on next page 
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Definition: 
Indigent Waiver 

An Indigent Waiver excuses all or part of a patient’s financial obligation to 

pay for items or services provided by FMCNA. 

 

Definition: 
Family 

“Family” is defined as the patient and immediate family members residing 

with the patient or who are legally financially responsible for the patient. 

 
Qualifications The Patient applying for the waiver program must meet eligibility criteria for 

both: 

1. Annual Income 

2. Net Worth (Assets) 

 

When appropriate, patients may qualify for partial indigent waivers   

based upon a Sliding Fee Scale Matrix, as determined by the FMCNA 

Business. 

 
 Eligibility Criteria 

Annual Income 

Limit 

The annual income limit will be determined by each 

FMCNA business based on industry research conducted, 

and documented, by the business.  

Net Worth Must have a family net worth less than [amount 

determined by the business] at the time of application.  

 
Retroactive 
Waivers 

 Patients may be eligible for retroactive waivers if they meet the business 

specific criteria for annual income and net worth for the entire period 

requested. 

 Retroactive waivers > than six (6) months require approval of a VP level 

manager or above. 

  Continued on next page 

 

 

 

 

 
Documentation  The Indigent Waiver Form must be completed. 



 
 

Ethics and Compliance Department         Policy 

 

 

DOCUMENT NUMBER 
DOCUMENT 

REVISION # 

DOCUMENT 

REVISION DATE 

EFFECTIVE 

DATE 

COR-COMP-G-0-000-010A 3 5/15/2000, 12/18/2007, 

6/17/2015, 5/13/16 

5/13/16 

Title:   Indigent Waiver Program  

Page 3 of 4 

©2015, Fresenius Medical Care Holdings, Inc. All Rights Reserved. 

 

Requirements 
for Individual 
Patient Waiver 

 All required fields must be completed. 

 

 
Documents for 
Qualifying the 
Patient for the 
Program 

The following is a sample of documents that can be used to determine a 

patients’ family income. For those documents that may be direct deposit, a 

copy of the account statement is required: 

 Pay Stub – (Pt/Spouse/Dependents)  

 Social Security Award Letter  

 SSA deposited    

 Retirement/Disability Check   

 Checking/Savings Account Statements (all pages even if blank)  

 Stocks/Bond Statements 

 Tax Bill/Appraisal (owned land/property – except principal residence) 

 401k/IRA (If over 65) 

 Most recent Tax Return (if claiming dependents) 

 
Financial 
Review Period 

Review of one (1) month of patient’s income and/or expenses, no more than 3 

months old. 

 
Eligibility 
Period 

 The indigent waiver is valid for one (1) year from the 1st date of the 

month of approval.   

 Eligibility period may be for less than 1 year if patient will qualify for 

insurance within the year period. 

 A full review of a patient’s annual income and net worth is required every 

twelve (12) months to extend a waiver for subsequent periods. 

 Re-evaluation is required when staff is notified or receive information that 

a patient’s financial status has changed, or information used to qualify a 

patient is incorrect or incomplete. 

 

Continued on next page 
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Document 
Retention of 
Patient Billing 
Information 

 

 Documentation of approved Indigent Waivers with all correspondence 

used for approving or renewing the waivers, including retroactive waivers 

is to be retained per the FMCNA Record Retention Schedule (Record 

Code AC2-10).   

 Tax Clearance approval is required for destruction of these documents.  

 Each FMCNA Business will determine who is responsible for maintaining 

these documents. 

End of document 
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Purpose To guide facility management on the admission process for all patients being 
admitted to an FKC dialysis facility. 

 
Responsibility Medical Director, Clinical Manager or Registered Nurse, Master’s Social 

Worker, Registered Dietitian and Facility Secretary as defined in this policy, 
Patient Admission Services and Central Verification  

 
General 
Policy 
 

This policy applies to In-Center, Home, Permanent Transfer, Transient and 
Seasonal Patients.   
 
When medically appropriate and consistent with this policy, facilities shall 
admit and treat patients needing dialysis.   
 
Each patient admitted will be followed by an attending physician on the 
facility's medical staff or physician who has been granted temporary 
privileges at the facility. 
 
All services offered by FKC facilities are available to all patients provided: 

• They are medically suitable based on the clinical assessment of the 
physician,  

• and the willingness of the responsible party to pay for such services. 

 
Consent 
 

 The patient must sign the consent for dialysis (hemodialysis or peritoneal 
dialysis) prior to the first treatment at the facility.   
 
If the patient is incompetent or incapable of making healthcare decisions, 
refer to the block titled “Patient Appears Unable to Consent for treatment”  
For additional information refer to the  Informed Consent Policy. 
 

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_100059286
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The patient (or if patient has been deemed incompetent by a physician, the 
patient’s representative) shall designate a person to be notified in case of 
emergency. 

 
Types of 
Admissions: 
Definitions 
 

New Patient:  Permanent admission of a patient who is new to dialysis who 
are primarily referred by physician or hospital.   
 
Transfer:  A patient who is scheduled to receive ongoing and continued 
treatment at a dialysis facility (permanent or seasonal).  A patient may be 
referred by his/her physician, a hospital, another dialysis facility, or as a self-
referral.   
 
Transient:  A patient who is scheduled for only 1 to 13 treatments.  

 
Transient or 
Seasonal 
Admission 
Requirements 
 

The accepting physician will medically clear the patient prior to admission.  
(See block on medical clearance). The attending physician or physician 
extenders will make all the medical, laboratory and pharmaceutical decisions 
for the patient while under the physician's care in accordance with the 
standard rules and procedures of the facility. 
 
Dialyzers and/or supplies brought by a transient or seasonal patient will only 
be used in the rarest of circumstances.  Use of a patient-provided item, such 
as a specialized dialyzer or medication, must be approved by the Medical 
Director and the P and T Committee PRIOR to the patient arriving for 
treatment at the facility.  

• If approved for a specific dialyzer or medication, a seasonal/transient 
patient’s home facility must ship the item to the transient facility 
following proper storage and shipment procedures. 
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Admission 
Process 

All admissions must be processed through Patient Admission Services (PAS). 
Patient Admission Services (PAS) will receive patient information and 
medical records from referral sources.  The PAS will disseminate this 
information to the appropriate departments responsible for medically and 
financially clearing the patients. Upon receipt of the referral for admission, 
the facility will be notified of the pending admission by PAS to confirm 
placement.     
 
Patient Admission Services will obtain medical records and collaborate with 
the verification office to financially clear the patient.   

 
Patient 
Transfer to 
another FKC 
Facility 

The Clinical Manager or his/her designee must contact Patient Admission 
Services when the patient transfers to a different FKC facility. Patient 
Admission Services will initiate the transfer. 
 

 
Medical 
Clearance  
 

A patient shall be medically cleared for treatment when dialysis treatment is 
deemed indicated and appropriate according to the clinical judgment of the 
patient’s attending physician.  In the case where the Medical Director 
determines the patient is too acutely ill or not appropriate for outpatient 
dialysis care, then the decision for admission to the facility shall be made by 
the Governing Body.  

 
Special 
Circumstances 
Admission 
Requests 
 

Requests to admit a patient with an external device such as left ventricular 
assist device (LVAD), continuous medication infusion, or LifeVest 
Defibrillator or other non-routine request requires approval from the corporate 
Medical Office.  
 
Staff must review the Admission, Handling and Safe Movement of the 
Morbidly Obese Patient Policy before admission to the facility to ensure the 

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_100060527
https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_100060527
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facility can safely care for a morbidly obese patient.  The Governing Body 
will make the determination to accept or deny the patient based on special 
considerations outlined in the policy.   

 
Emergency 
Admission - 
Transfer 
 

Patients may need to be transferred emergently in situations related to 
unplanned emergencies caused by severe weather, fire or other serious facility 
operating problems such as water treatment failure or other unexpected 
problems leading to facility closure.  An emergency transfer is not expected 
to extend beyond 30 days and patients are expected to return to their “home” 
facility to continue their treatments when operations are able to resume.  The 
emergency data entry process may be used for emergency transfers.   

 
Non-emergent situations such as a planned closure or an individual treatment 
at another facility after a missed a treatment, or unplanned after-hours 
admissions must be handled according to the current process of admitting a 
patient. 
 
Click the link for additional information on entering data in the clinical 
systems during any emergency: Guidelines for Emergency Preparedness 
Policy.   

 
Medical 
Record 
Requirements 

Patient Admission Services will collect the required information needed to 
admit a patient  
 
At a minimum, the required documents to admit a patient include: 

• History and Physical or nephrology consult note or discharge 
summary or the most recent physician progress note  

• Hepatitis B panel (HBsAg, anti-HBs, anti-HBc) 
o If unable to obtain full panel: 

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_100062478
https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_100062478
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 For patients new to dialysis: at a minimum a Hepatitis B 
surface antigen (HBsAg) result obtained within 30 days 
prior to the admission date   

 For transient or transfer patients: All patients must have a 
documented hepatitis B antigen (HBsAg) or antibody 
(HBsAb) result prior to admission to the facility. HBsAg 
results must have been reported within 30 days of 
admission. If the patient has hepatitis antibodies (HBsAb), 
the results must have been reported within the past 12 
months.  Any discrepancies or questions related to 
admitting a patient and/or a patient’s hepatitis results 
should be reported by the Clinical Manager to their 
Corporate Clinical Quality Manager. 

• Current medication list and allergies  
• Dialysis orders or the last treatment sheet 
• For transients/travelers only:  A PPD Test or Chest X-ray within one 

year. 
 
NOTE:  On occasion, admitting facilities request additional medical 
information over the minimum required documents listed above.  Patient 
Admission Services will attempt to get this information. However, 
inability to provide this information by the referring facility will not 
affect the admission of the patient. 

 
Patients with 
Prior 
Behavioral 
Issues 

A referred patient who has exhibited behavioral issues in the hospital, at 
another FKC or non-FKC facility or during the admission process and could 
be a threat to the health and safety of patients or staff may be denied 
admission to the dialysis facility. 
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The decision to admit a patient who has exhibited behavioral issues shall be 
made by the facility management in collaboration with the patient’s attending 
physician and the Medical Director.  

 
Who is 
Authorized to 
Sign 
Admission 
Documents? 
 

Patients must have the mental capacity/competency to consent to treatment 
and sign admission forms for treatment to be given in the facility, except as 
described below. The facility staff cannot make determinations regarding 
mental capacity and competency and must presume competence unless a 
physician has declared the patient incompetent.    
 
If a patient has been deemed by a physician to lack the mental 
capacity/competency to consent to treatment, a Legally Authorized Person 
may consent to the patient’s treatment and may sign the admission forms.  In 
the rare instance that the legally authorized person is unavailable to sign the 
consent in person, the documents may be mailed, emailed, or faxed to the 
Legally Authorized Person for signature.  The patient cannot be admitted and 
treated until the clinic receives the signed documents.  The original signed 
documents must be faxed or mailed back to the facility to maintain in the 
patient’s medical record.   
 
In the unusual instance when in person or fax options cannot be 
accomplished, the facility should reach out to their Division Legal Counsel or 
Compliance for additional guidance.  
 
NOTE: State laws vary on who may consent to treatment on the patient’s 
behalf if the patient lacks capacity or competency to consent.  
In some states, family members or persons permitted by state law may 
consent to the patient’s treatment and sign the admission forms even if such 
persons do not hold a power of attorney for healthcare or healthcare proxy as 
the Law Department will determine.  
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For purposes of this Policy, a ‘Legally Authorized Person” is as follows:  
a) The patient’s legal guardian or someone who holds a valid power of 

attorney for healthcare/healthcare proxy or who may sign on behalf of 
the patient under state law as determined by the Law Department.    

b) A parent or legal guardian if the patient is a minor. 
 
NOTE: If there is any doubt the person is authorized to sign admission forms, 
contact the Law Department.  

 
Patient 
Appears 
Unable to 
Consent for 
Treatment 
 
 
 
 
 
 
 
 
 

If a patient comes for his or her first treatment and does not appear to have the 
mental capacity/competency to sign the admitting documents, the nurse: 

• must notify the patient’s attending physician of the patient’s perceived  
incapacity to understand and his/her inability to consent, and 

• should seek confirmation whether a medical determination of  
incompetency or lack of capacity has been made in the medical record 
consistent with state law.  

• If the patient is deemed incompetent by the physician, the staff should  
attempt to contact any emergency contacts listed on the patient’s 
admission paperwork in an attempt to find a family member who can  

o Provide proof of guardianship/power of attorney for 
healthcare or healthcare proxy (which must be provided at the 
time of admission, prior to treatment being provided), or 

o Assist in providing valid consent to treatment, if permitted 
under state law, or who can obtain legal 
authority/guardianship to represent the patient.   

• The patient cannot be dialyzed if: 
o The patient has been deemed by a physician to be incompetent 

or to lack mental capacity consistent with state law, and  
o The patient does not have an appropriate legal guardian or an 

agent with a valid healthcare power of attorney or healthcare 
proxy, and  
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The law department determines that state law does not permit family 
members to give consent. 

 
Required 
Documents 
That Must Be 
Signed Prior 
to First 
Dialysis 
Treatment 
 

The Clinical Manager or designee will conduct an admission interview with 
all new patients.   
 
The following documents must be reviewed with and signed by the patient 
and/or the patient’s Legally Authorized Person before or at the patient’s first 
scheduled dialysis treatment: 

• Admission Agreement 
• Assignment of Benefits 
• Consent for Dialysis 
• Medicare Secondary Payor Questionnaire (MSPQ) 
• Fresenius Rx Agent Designation form 
• Consent to Receive, Use and Disclose Health Information for 

Treatment, Payment and Health Care Operations form 
• Spectra form 
• Notice of Privacy Practices/Acknowledgment of Notice of Privacy 

Practices  
 
Note:  Patients or their Legally Authorized Persons will not be asked to sign 
consent forms for services that are not being provided (ex. blood transfusion 
consent) until the actual service is needed. Blank consent forms should never 
be signed or used.  

 
Approved 
Forms of 
Identification 
 

Patient Admission Services will request the referring facility to provide 1 
photo ID for the referral.  Upon placement at the facility, staff will request 2 
forms of identification.  The two forms of ID must be provided within 6 
treatments.    
The two forms of identification can be:   
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• A driver’s license, a state issued identification card, a passport, 
insurance cards or a birth certificate.  (These documents will be copied 
and maintained in a separate folder for each patient.  When the patient 
is discharged, they will be placed in the closed medical record.) 

• If the patient does not bring in the required documents within 6 
treatments, the Clinical Manager or Director of Operations must 
escalate to the Lead Social Worker who can review the situation and 
assist with obtaining the identification documents.   

 
Failure to produce 2 forms of identification alone is not cause for discharge.   
Refer to the Routine and Involuntary Patient Discharge Policy, Routine and 
Involuntary Patient Discharge Policy Addendum and the  
Routine and Involuntary Patient Discharge Procedure for guidance on 
discharging a patient. 

 
FKC Notice of 
Privacy 
Practice 

A copy of the “FKC Notice of Privacy Practices (NPP)” must be given to 
each patient that is receiving direct care from an FKC provider prior to the 
patient’s first treatment (see Privacy Notice Procedure COR-COMP-PS-0-
001-001C1).   
 
Patients have the right to review this Notice of Privacy Practices prior to 
signing the “Acknowledgement of Receipt of the NPP” form (See COR-
COMP-PS-0-001-001D3).  The “Acknowledgement of Receipt of the NPP” 
form should be signed by the patient or Legally Authorized Person, prior to 
the patient’s first treatment from an FKC direct provider of care.  This form 
serves as an acknowledgement of receipt of the FKC Notice of Privacy 
Practices.  
 
NOTE: This form is not a condition for treatment.  If the patient refuses to 
sign the acknowledgement form, the FKC staff should document the efforts 
that were made to obtain the patient’s or Legally Authorized Person’s 

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=DOC_300019327
https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_3000091126
https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_3000091126
https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=PDF_300038812
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signature and document that the FKC Notice of Privacy Practices was 
provided.  This documentation should be made on the acknowledgement form 
and should be witnessed by another staff member.  The acknowledgement 
form should be kept as part of the permanent active medical record. 
 
A copy of this notice must also be posted in a clear and prominent location 
readily visible to patients in each FKC physical service delivery site.  This 
notice will also be posted on the FKC web site.  In addition, whenever the 
notice is revised, the FKC direct provider must make the notice available 
upon request.   

 
Additional 
Information 
Provided 
During 
Admission 
and 
Orientation 
Process 

All new admissions will also receive additional information if applicable per 
policy that includes: 

• Benefit Plan Book 
• Catheter Access Plan  
• Consent Form  
• DNR Instruction and Form  
• Home Therapy Consultation Form  
• Important Numbers  
• Patient Grievance  
• Pt Rights & Responsibility Handout and Acknowledgement Form 

 
Advance 
Directive/DNR 
Status 

All new admissions to the facility will be asked if they have an Advance 
Directive and/or a valid state specific Do Not Resuscitate Order prior to or at 
their first treatment and during their comprehensive interdisciplinary 
assessment.   
 
For more information, refer to the Do Not Resuscitate Policy. 

 

https://fmc4me.fmcna.com/idc/idcplg?IdcService=GET_FILE&Rendition=Primary&RevisionSelectionMethod=Latest&dDocName=DOC_002327
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Information 
Regarding 
Modalities 
and Schedules 
 

The patient shall be made aware of and afforded access, where available, to 
all treatment modalities provided by the facility as appropriately certified and 
if applicable licensed by the state: 
 

• In-center Hemodialysis  
• Self-care Dialysis  
• Nocturnal In-center Hemodialysis 
• Home Hemodialysis (Nocturnal and Daytime) 
• Continuous Ambulatory Peritoneal Dialysis  
• Continuous Cycling Peritoneal Dialysis  
• Referral for Renal Transplantation 

 
Additionally, the patient shall be provided with resource information for 
dialysis modalities not offered by the facility, including information about 
alternative scheduling options for working patients. 

 
Related 
Policies & 
Procedures 

• Patient Rights and Responsibilities  
• Patient Complaints and Grievances policy and procedure 
• Advance Directive policy 
• Full Resuscitative Measures Policy 
• Do Not Resuscitate Order policy and procedure 
• Routine and Involuntary Patient Discharge 
• Visitor’s Policy 
• Eating and Drinking Policy 
• Interruption of Treatment  
• Weapons and Firearms Policy 
• Records Management Policy, Filing, Storage, Preservation and 

Destruction of Records 

                                            END OF DOCUMENT 
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0BPurpose To comply with Federal Regulations that require dialysis facilities to: 

Educate staff regarding the rights of dialysis patients.  
Inform and educate all dialysis patients about their rights and responsibilities 
as a patient at the dialysis facility.   
Ensure that patients’ rights are respected and protected by the facility. 

 
1BResponsibility The FMCNA Patient Rights and Responsibilities patient brochures may be 

distributed to patients by any FMS staff.  Additional information or 
discussion must be provided by the Nurse or Social Worker. 
 
All facility staff are responsible for ensuring that patients’ rights are respected 
and protected by the facility.  

2BConditions for 
Coverage: 
3BPatients’ Rights 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The Conditions for Coverage, §494.70 Condition: Patients’ Rights require 
dialysis facilities to inform patients or their representatives of their rights 
(including their privacy rights) and responsibilities when they begin their 
treatment and must protect and provide for the exercise of those rights. 
Patients’ rights as stated in the Conditions for Coverage:  
 
The patient has the right to – 

1. Respect, dignity, and recognition of his or her individuality and 
personal needs, and sensitivity to his or her psychological needs and 
ability to cope with ESRD; 

2. Receive all information in a way that he or she can understand; 
3. Privacy and confidentiality in all aspects of treatment; 
4. Privacy and confidentiality in personal medical records; 
5. Be informed about and participate if desired, in all aspects of his or 

her care, and be informed of the right to refuse treatment, to 
discontinue treatment, and to refuse to participate in experimental 
research; 

6. Be informed about his or her right to execute advance directives, and 
the facility’s policies regarding advance directives; 

7. Be informed about all treatment modalities and settings, including but 
not limited to transplantation, home dialysis modalities (home 
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4BConditions for 
Coverage: 
5BPatients’ 
Rights, cont’d 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

hemodialysis, intermittent peritoneal dialysis, continuous ambulatory 
peritoneal dialysis, continuous cycling peritoneal dialysis), and in-
facility hemodialysis.  The patient has the right to receive resource 
information for dialysis modalities not offered by the facility, 
including information about alternative scheduling options for 
working patients; 

8. Be informed of facility policies regarding patient care, including, but 
not limited to isolation patients; 

9. Be informed of facility policies regarding the reuse of dialysis 
supplies, including hemodialyzers; 

10. Be informed by the physician, nurse practitioner, clinical nurse 
specialist, or physician’s assistant treating the patient for ESRD of his 
or her own medical status as documented in the patient’s medical 
record, unless the medical record contains a documented 
contraindication; 

11. Be informed of services available in the facility and charges for 
services not covered under Medicare; 

12. Receive the necessary services outlined in the patient plan of care; 
13. Be informed of the rules and expectations of the facility regarding 

patient conduct and responsibilities; 
14. Be informed of the facility’s internal grievance process; 
15. Be informed of external grievance mechanisms and processes, 

including how to contact the ESRD Network and the State survey 
agency; 

16. Be informed of his or her right to file internal grievances or external 
grievances, without reprisal or denial of services; and  

17. Be informed that he or she may file internal grievances or external 
grievances personally, anonymously or through a representative of the 
patient’s choosing. 

18. Be informed of the facility’s policies for transfer, routine or 
involuntary discharge, and discontinuation of services to patients; 

19. Receive written notice 30 days in advance of an involuntary 
discharge, if discharge is justified and not due to an immediate threat 
to the health and safety of others. 

_____________________________________________________________ 
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6BPolicy 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

All patients and/or their representatives will be informed of their rights 
(including privacy rights) and responsibilities.   
 
Patient rights and the ability to exercise these rights must be protected by the 
facility.   
 
The FMCNA Patient Rights and Responsibilities brochure explains the rights 
patients can expect to have while receiving treatment at this facility.  The 
brochure also provides guidance as to certain responsibilities that are 
expected of the patient. 
 
Each patient will be informed of their rights and given a copy of the FMCNA 
Patient Rights and Responsibilities within the first six (6) treatments in the 
facility.  More in-depth discussions with patients about their rights and 
responsibilities are expected. These discussions may occur over a longer 
period of time. 
 
Facilities should ensure that this information is provided to patients in a 
manner they can understand. For example, providing the FMCNA Patient 
Rights and Responsibilities brochure in the patient’s primary language or 
having it interpreted based on assessment of the patient’s language and 
reading preferences, or enlisting the aid of communication aids or interpreters 
for patients who are blind or have low vision, or are deaf or hard of hearing.   
 
Dialysis facilities must prominently display a copy of the patient’s rights in a 
visible and accessible area in the facility and must include contact 
information for the State survey agency and ESRD Network. 
 
The FMCNA Patient Rights and Responsibilities brochures are available in 
English and Spanish. They may be purchased from the FMS Marketing 
Online Ordering Center.  Audio versions in English and Spanish may also be 
ordered through the FMS Marketing Online Ordering Center.   
_____________________________________________________________ 
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7BPolicy:   
8BPrivacy Rights 
 
 
 
 

 
Patients have the right to privately discuss their condition and treatment.  
There should be ready access to a room in the facility where patient and/or 
family meetings may be held in private. 
 
Patients have the right to privacy during activities that may require the 
exposure of private body parts while in the dialysis facility.  Privacy screens 
or curtains may be used to provide privacy.  Blankets may also be used as 
long as staff are able to observe the patient’s vascular access, bloodline 
connections, and face at all times. 
 
Patients or their representatives must be provided unbiased education about 
transplantation and all dialysis treatment options regardless of whether these 
options are available in the current facility. 

 
 

9BFailure to 
Protect 
Patients’ Rights 
 

Evidence of failure to treat patients with respect and dignity, provide an 
opportunity for private communication, or prevent exposure of private body 
areas resulting in emotional discomfort for the patient, and evidence that 
cognizant patients/designees are not aware of their options for treatment or 
available grievance mechanisms could result in the facility receiving a 
Condition level citation.  

                                       END OF DOCUMENT 
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FMCNA Patient Rights  

YOU HAVE THE RIGHT TO:  

• Information that is Easy to Understand   
• Care that is Respectful   
• Help Make Decisions about Your Care   
• Privacy and Confidentiality   
• Clear Information about Facility Policies   
• Make a Complaint, and Receive a Response  

  
What rights do you have?   
  
The Fresenius Medical Care staff is committed to working with you and your 
family to meet your health care needs. Our goal is for you to have the same care 
and attention we would want for ourselves.   
  
This list of rights explains some of the basics about how you can expect to be 
treated in our facility.  
  
You have the right to:   
  
Information that is easy to understand   

• Receive information about dialysis in a way that is easy to understand.   
• Assistance in helping you choose healthy behaviors that will improve your 

health and well-being.   
• Receive clear answers to your questions.   
• Have an interpreter if you can’t hear or understand your care team.   
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Care that is respectful   
• Be protected from discrimination and or harassment based on race, color, 

national origin, sexual orientation, gender identity, disability, age, sex and 
religion.   

  
  

• Be treated with dignity, consideration, respect and full recognition of your 
individuality and personal needs. This includes sensitivity to your 
psychological needs and ability to cope with ESRD.   

• Say “no” and report staff that ask you to engage in personal or financial 
relationships, without fear of retaliation.   

  
Help make decisions about your care   

• Be informed about your care and have the opportunity to participate in all 
aspects of your care, if you wish.   

• Involve family members in making decisions about your care, if you desire.   
• Be informed about the treatment options available to you and the right to 

change your treatment option after discussion with your physician.   
• Be informed about dialysis treatment options or schedules not provided by 

this facility. Ask your Clinic Manager or Social Worker about scheduling 
options for working patients.   

• Decide if you want to be part of any available research studies.   
• Accept, refuse or stop any treatment that is prescribed for you.   
• Be informed about your medical status by the physician, nurse practitioner, 

clinical nurse specialist or physician’s assistant treating you, unless there is 
a documented reason for not giving this information.  

• Receive all services as decided by you and the healthcare team in your plan 
of care.   
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• Know that Fresenius Medical Care does not reuse dialysis supplies, 
including hemodialyzers.  

• Be told about and receive information about advance directives, and how 
the facility will carry out your wishes regarding your advance directives.  

  
Privacy and confidentiality   

• Privacy and confidentiality in all aspects of treatment.  This includes  
o the right to privately discuss your condition  
o the right to privacy during activities that may require the exposure of  
body parts while in the dialysis facility.  Privacy screens, curtains, or 
blankets that do not cover your face or access, may be used to provide 
privacy.    

     
• Privacy and confidentiality in your personal medical records. These rights 

and FMCNA’s privacy practices are more fully explained in our Notice of 
Privacy practices. A copy of the Notice of Privacy Practices is given to 
patients upon admission, is posted in this facility, and is available upon 
request at any time.   

  
Clear information about facility policies   
• Be told what services are available in the facility.   
• Be given information about charges that may be billed to you if they are not 

covered by insurance or Medicare.   
• Be informed of facility policies regarding patient care, including policies 

about visitors, eating and restroom use during treatment, isolation of 
patients with infectious disease, and conditions for transfer or discharge 
from the facility.   

• Be informed that a two week notice is expected when requesting discharge 
from the facility to give staff an opportunity to:: o Ensure continuity of care 
for transfer.  
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o Resolve any issues before a final decision to transfer from the facility 
is made  

• If you do not agree to a two week notice, the staff will assist you to transfer 
at your requested time frame.    

• You may not be discharged from the facility unless:   
o you or your insurer no longer reimburses the facility for the ordered 

services, your insurer materially reduces the amount of 
reimbursement originally agreed upon with the facility, or if the 
facility is unable to confirm with your insurer, before you are 
admitted, what the actual payment for services provided to you will be 
and, your insurer then reimburses facility at an insufficient rate 
relative to historical commercial insurer payment rates for the ordered 
services.    

o the facility ceases to operate.  
o transfer is necessary for your welfare or because the facility can no 

longer meet your medical needs, or   
o your behavior is disruptive and abusive such that it affects the   safety 

and welfare of others.  
• Be given a 30-day notice of discharge, unless there is an immediate      

threat to the health and safety of others and discharge must be made sooner.   
  

  
Make a complaint, and receive a response   

• Be informed about how to make a complaint through the facility, the ESRD 
Network or State Survey Agency.   

• Make a complaint, verbally or in writing.   
• Make a complaint yourself, anonymously or through a representative of 

your choice, through the Grievance Procedure without fear or concern that 
services will be affected.   
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FMCNA PATIENT RESPONSIBILITIES  
  
You Have the Responsibility to:  
  

• Speak Up to Help Us Protect Your Health and Safety  
• Actively Participate in Your Care Plan  
• Choose Healthy Behaviors  
• Get Your Full Dialysis Treatment  
• Be Considerate of Other Patients and Staff  
• Provide Updated Information to Staff  
•  

  
What Responsibilities Do You Have?  
  
You are the most important person on your health care team.  This is because a 
lot of what determines how well you feel and the quality of your life depends on 
the daily decisions that you make.   
  
You have the responsibility to:  
  
Speak Up to Help Us Protect Your Health & Safety  

• Tell the staff if you don’t understand your treatment plan or any 
instructions.  

• Tell the staff if something doesn’t feel or look safe, or right.  
• Involve your family or significant others in your care, when needed.  
• Inform the staff if you have had health problems since your last treatment.  
• Actively participate in your plan of care.  
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Choose Healthy Behaviors   
• Take charge of your healthcare, to the best of your ability.  
• Learn as much as you can about your healthcare needs.  
• Cooperate, to the best of your ability, with your diet, medication, and 

dialysis treatment plans.   
• Take care of, protect, and learn about your dialysis access - it’s your 

lifeline!  
• For your safety, make sure your face and dialysis access are uncovered and 

visible to staff at all times during your treatment.    
• Call the Fresenius Medical Care Disaster Line (1-800-626-1297) if a 

disaster occurs and you cannot reach your facility.    
  
Get Your Full Dialysis Treatment  

• Tell the staff if your treatments are so uncomfortable that you will be unable 
to complete or attend your treatments.  They will try to help.  

• Arrive on time for your treatments or clinic visits.    
• Let the staff know as early as possible if you are going to be late or miss a 

treatment or appointment and reschedule.  
• Arrange transportation to and from treatment. Inform staff right away if 

your transportation needs change.   
• Make sure you have a backup transportation plan in case you need it.  
• For your safety, arrange to have someone with you when you come to 

dialysis, if you need help getting into or out of your vehicle or in and out of 
the facility.  Staff are strongly discouraged from leaving the facility to assist 
an arriving or departing patient.  Leaving the facility to assist a patient 
outside could result in a health or safety risk to the employee, the patient 
being assisted and/or other patients in the treatment area.  
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Be Considerate of Other Patients and Staff  

• Respect the personal rights and property of other patients & staff.  
• Maintain the confidentiality of any information you witness or hear while in 

the facility.  This includes:  
• Not recording, writing down or discussing the personal health information 

or other confidential information of other patients.   
• Not using any form of photography, video or audio recordings of any kind 

anywhere within the facility.  
• Follow the rules of the facility that have been developed to provide 

protection, safety, and quality care to all patients.  
• Behave appropriately.  This means not acting in a way that makes other 

people in the clinic uncomfortable or afraid for their safety, such as 
threatening, cursing, yelling, using sexually suggestive words, or 
inappropriate touching.  

• Understand that patients and/or visitors may not solicit or distribute for any 
purpose on FKC premises (including FKC clinics and the waiting area of 
such clinics), unless approved, in advance, by the FKC Compliance Officer 
and/or FMCNA human resources. 

• Understand that weapons of any kind are not allowed in the facility.  This 
means not bringing any items that can be used as a weapon.  Bringing 
weapons to the facility or making threats against others or the facility may 
be grounds for immediate dismissal from the facility.  
  

• Understand that alcoholic beverages or illicit (street) drugs are not allowed 
in the facility.  Patients who come to dialysis under the influence of these 
substances put themselves at a health risk and may require hospitalization or 
police involvement.    

• Make sure your visitors follow the same rules as patients.   
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Provide Updated Information to Staff  

• Notify the facility if you have a new address or contact information.  
• Inform the facility right away if you obtain new insurance coverage or there 

are any changes in insurance.  
• Inform the facility if you decide to receive dialysis at another facility or stop 

dialysis.  
  
Remember: By taking advantage of your rights and fulfilling your 
responsibilities, you may be able to improve your health and the quality of 
your life.  
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ACKNOWLEDGEMENT OF RECEIPT OF 
FMCNA PATIENT RIGHTS AND RESPONSIBILITIES 

 
This is to certify that I, __________________________________________,  
 
have received and read, or had read to me, the FMCNA Patient Rights and  
 
Responsibilities. 
 
I have had the opportunity to ask questions, and I understand my Rights and  
 
Responsibilities as a patient of FMCNA ___________________________. 
 
___________________________________________________________           
Patient’s Name (Please print name)     
____________________________________________________________ 
Patient’s Signature                              Date 
_____________________________________________________________           
Representative, if applicable (Please print name)  
        
________________________________________________________________________ 
Representative, Signature (if applicable)       Date 
  
____________________________________________________________  
Name of Staff Person Presenting Content to Patient  (Please print name) 
 
_____________________________________________________________ 
Signature of Staff Person Presenting Content to Patient         Date 
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Purpose Fresenius Medical Care North America (FMCNA), a recipient of Federal 
financial assistance, complies with federal and state regulations prohibiting 
discrimination against any person on the grounds of race, color, religion, sex, 
sexual orientation, gender identity, age, pregnancy, marital status, ethnic or 
national origin, citizenship status, disability, military status, genetic 
predisposition or carrier status, or any other legally protected characteristic. 

 
Responsibility All Fresenius Kidney Care (FKC) facility staff, including Clinical Manager, 

Charge Nurse or Team Leader, direct patient care staff (including physicians and 
physician extenders), and other indirect patient care staff and clinic staff (based 
on job description, licensure, certification, and Federal/State regulations). 

 
Background This policy is in accordance with the provisions of Title VI of the Civil Rights 

Act of 1964, Section 504 of the Rehabilitation Act of 1973, the Age 
Discrimination Act of 1975 and regulations of the U.S. Department of Health and 
Human Services issued pursuant to these three statutes at Title 45 of Federal 
Regulation Parts 80, 84 and 91. This policy is also in accordance with Section 
1557 of the Patient Protection and Affordable Care Act of 2010, 42 U.S.C. § 
18118. 

 
Policy 
 

It is the policy of FMCNA that it does not exclude, deny benefits to, or 
otherwise discriminate against any person on the grounds of race, color, 
religion, sex, sexual orientation, gender identity, age, pregnancy, marital status, 
ethnic or national origin, citizenship status, disability, military status, genetic 
predisposition or carrier status, or any other legally protected characteristic in 
admission to, participation in, or the receipt of the renal services and benefits 
under any of its programs and activities, and in staff and employee assignments.  
 
FMCNA will not deny or exclude patients with disabilities from dialysis 
treatment and services and it will make reasonable modification or reasonable 
accommodations available to disabled patients to ensure compliance with this 
policy.  
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Reasonable modification and reasonable accommodation means changes or 
adjustments to programs, policies, practices, or procedures to avoid 
discrimination on the basis of disability and to afford individuals with 
disabilities an equal opportunity to participate in, and benefit from, services 
provided under a covered program or activity, unless doing so would result in a 
fundamental alteration of the program, service, or activity or undue financial 
and administrative burdens. 

 
Informing  
Patients 

The Social Worker will inform the patient and/or the patient’s designated 
representative, of the FKC Nondiscrimination Policy within the first six (6) 
treatments or thirty (30) days after admission to the facility.  
 
Patients, or patient’s designated representatives, who feel that the 
Nondiscrimination policy has not been followed with respect to a patient’s 
disability may inform the FKC Section 504 Coordinator and use the FKC internal 
grievance process to raise disability-related concerns.  

 
Section 504 
Coordinator 
 
 

The Section 504 Coordinator of FKC facilities is the area Manager of Social 
Work Services. The Manager of Social Work Services will use the Patient 
Grievance Process to address patient or patient representative concerns.  
 
Each FKC facility will post a Notice of Program Accessibility which will 
include the contact information for the Section 504 Coordinator / Manager of 
Social Work Services.  

 
Related 
Policies & 
Procedures 

• Section 504 Notice of Program Accessibility   
• Patient Rights and Responsibilities Policy and Procedure 
• Patient Grievance Policy and Procedure 
• What to Do If You Have a Concern Important Numbers  
• General Policy Statement 

                                            END OF DOCUMENT 
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Full Year 2020 Full Year 2021 Full Year 2022
Revenues

Net Revenue Before Bad Debt 10,208,404$                     8,566,323$                       8,217,077$                       

Charity Care (89,834)$                           (75,384)$                           (72,310)$                           
Bad Debt (409,678)$                         (272,451)$                         (329,636)$                         

Total Net Revenue 9,708,892$                       8,218,488$                       7,815,130$                       

Expenses
Total Personnel (3,414,058)$                      (3,243,494)$                      (2,886,506)$                      
Total Med Supplies (748,224)$                         (923,775)$                         (773,316)$                         
Total Ancillary (746,682)$                         (748,901)$                         (806,793)$                         
Other Med (170,727)$                         (215,812)$                         (227,501)$                         
House Keeping & Utilities (122,794)$                         (119,137)$                         (113,706)$                         
Total Admin* (1,044,596)$                      (972,247)$                         (1,139,410)$                      
Rent Expense** (275,116)$                         (281,493)$                         (290,333)$                         
Depr/Amort + Interest Expense (282,191)$                         (248,759)$                         (127,092)$                         

Total Expenses w/o Physician compensation (6,804,388)$                      (6,753,618)$                      (6,364,658)$                      

Profit From Operations (Excludes Physician compensation) 2,904,504$                       1,464,869$                       1,450,472$                       

Physician Compensation (Medical Director's Fee) (63,024)$                           (109,515)$                         (201,000)$                         

Net Income Before Taxes (includes Allocations) 2,841,480$                    1,355,355$                    1,249,472$                    
*Total Admin includes administratives expenses and management service fees
**Note:  the rent payment is full service gross, so separate property operating expenses/taxes is not applicable.

Fresenius Kidney Care - Cowlitz Dialysis Center
Historical Statement of Revenues and Expenses, 2020 - 2022



Exhibit 5B. 
 Financial Statements - Forecasts 



Aug - Dec 2025 2026 2027 2028
Months of Operation 5                                12               12               12               

Patients and Treatments
I/C PAT 116                            116             116             116             
Total Home PAT 34                              34               34               34               
Total PAT 150                            150             150             150             

I/C TMT 6,871                         16,491        16,491        16,491        
Total Home TMT 2,159                         5,181          5,181          5,181          
Total TMT 9,030                         21,672        21,672        21,672        

Revenue

In-Center Revenue 2,605,278                   6,252,668   6,252,668   6,252,668   

Home Revenue 818,504                      1,964,409   1,964,409   1,964,409   
 
Bad Debt (137,348)                    (329,636)     (329,636)     (329,636)     
Charity Care (30,129)                      (72,310)       (72,310)       (72,310)       

Total Net Revenue 3,256,304                   7,815,130   7,815,130   7,815,130   

Expenses
Total Personnel 1,233,145                   2,959,548   2,959,548   2,959,548   

I/C Med Supplies 245,185                      588,444      588,444      588,444      
Home Med Supplies 77,030                       184,872      184,872      184,872      
Total Med Supplies 322,215                      773,316      773,316      773,316      

Ancillary 336,164                      806,793      806,793      806,793      
Other Med 94,792                       227,501      227,501      227,501      
House Keeping & Utilities 47,378                       113,706      113,706      113,706      
Admin expenses (Excluding Management Service Fees) 256,550                      615,720      615,720      615,720      
Management Service Fee 234,982                      578,056      592,508      607,320      
Rent Expense 208,333                      500,000      500,000      500,000      
Other Property 20,833                       50,000        50,000        50,000        
Depr/Amort (Existing) + Interest 37,068                       76,255        63,546        50,837        
Depr/Amort (Relocation Tenant Improvements and Equipment) 139,905                      335,771      335,771      335,771      
Depr/Amort (Expansion Equipment) 1,509                         3,623          3,623          3,623          
Total Other Expense 1,377,515                   3,307,426   3,309,168   3,311,271   

Total Expenses w/o Physician Compensation 2,932,875                   7,040,290   7,042,032   7,044,136   

Profit From Operations (Excludes Physician Comp) 323,429                      774,840      773,098      770,995      

Physician Compensation 140,469                      213,334      216,534      219,782      

Net Income
Net Income Before Taxes (includes Allocations) 182,960                      561,506      556,564      551,213      

Fresenius Kidney Care - Cowlitz Dialysis Center
Statement of Revenues and Expenses



FKC Cowlitz
Pro Forma Assumptions

Patient Volumes
Utilization projections, including the assumptions used to derive the forecasts, are 
presented in the application and screening responses.
It is assumed the number of treatments per patient is 142.2/year for in-center and 
152.4/year for home  based on annualized full year 2022 actuals ("2022 actuals", 
"actuals").  

Revenues
In-center revenues are based on FKC Cowlitz 2022 actuals, given it is an existing facility.  
Payer mix statistics have also been obtained from FKC Cowlitz actuals. Revenues are 
calculated by payer and treatment.   Bad debt and charity care are subtracted from 
revenues to yield net revenue figures.

Charity Care
Calculated at 0.88% of revenue based on the experience of Fresenius' facilities in 
Washington State.

Bad Debt
Calculated on a per treatment basis from FKC Cowlitz actuals. 

Expenses
Unless otherwise noted, expenses have been calculated on a per treatment basis from 
FKC Cowlitz actuals.
Personnel expenses are based on identified patient to staff ratios and incorporates a 10% 
non-productive factor. Wage figures have been compiled from current rates as of 
screening at the FKC Cowlitz facility. 

Management Services Fees:  management service fees have been carved out from other 
admin expenses.  Pursuant to Section 3.1 of the Administrative Services Agreement, 
management monthly service fees are calculated at $23.00 per dialysis treatment and 
escalated 2.5% every year beginning on January 1, 2021.

Rent Expense assumed to be $500,000 per year. This will be updated in screening when 
the lease agreement is developed.

Other Property is set to 10% of base rent based on general experience of Fresenius' 
facilities in Washington State.  The new lease agreement does not identify a specific dollar 
estimate for these expenses.  Further, FKC Cowlitz's existing lease is full service gross; 
therefore, it does not have a historical 'Other Property as % of Base Rent' estimate 
available.  

Existing depreciation/amortization and interest expense are based on 2022 Cowlitz 
actuals, including accounting adjustments applicable under International Financial 
Reporting Standards (IFRS).  It is assumed that approximately 10% of the 2022 
depreciation/amortization and interest ($127,092 * 10% = $12,709) will decrease per year 
over the forecast as many of the existing assets will be past their useful life.  Please see 
below for discussion of project-related depreciation.  
Relocation-related Depreciation is straight-line; assumes 15 year useful-life on $3,626,282 
in construction and A&E fees and 10 year useful-life on $940,188 in equipment.

Expansion-related Depreciation is straight-line; 10 years on $36,226.56 in equipment.
Physician Compensation:  see MDA Sections 3.01.1 and 3.01.2.



Productive FTEs, by Type Aug - Dec 2025 2026 2027 2028
Admin/Management 1.00 1.00 1.00 1.00
Outpatient RN 6.00 6.00 6.00 6.00
Patient CareTechnician 15.00 15.00 15.00 15.00
Equipment Technician 1.20 1.20 1.20 1.20
Social Worker 1.20 1.20 1.20 1.20
Dietitian 1.20 1.20 1.20 1.20
Secretary 1.20 1.20 1.20 1.20
Home Manager 0.16 0.16 0.16 0.16
Home RN 2.44 2.44 2.44 2.44
Total 29.40 29.40 29.40 29.40

Productive + Non-Productive FTEs, by 
Type Aug - Dec 2025 2026 2027 2028
Admin/Management 1.10 1.10 1.10 1.10
Outpatient RN 6.60 6.60 6.60 6.60
Patient CareTechnician 16.50 16.50 16.50 16.50
Equipment Technician 1.32 1.32 1.32 1.32
Social Worker 1.32 1.32 1.32 1.32
Dietitian 1.32 1.32 1.32 1.32
Secretary 1.32 1.32 1.32 1.32
Home Manager 0.18 0.18 0.18 0.18
Home RN 2.68 2.68 2.68 2.68
Total 32.34 32.34 32.34 32.34
Non-Productive = 10% of Productive time.

Total Wages and Salaries Aug - Dec 2025 2026 2027 2028
Admin/Management 44,982$            107,957$          107,957$          107,957$          
Outpatient RN 271,300$          651,119$          651,119$          651,119$          
Patient CareTechnician 332,618$          798,283$          798,283$          798,283$          
Equipment Technician 33,210$            79,705$            79,705$            79,705$            
Social Worker 33,576$            80,583$            80,583$            80,583$            
Dietitian 43,666$            104,800$          104,800$          104,800$          
Secretary 24,779$            59,470$            59,470$            59,470$            
Home Manager 7,981$              19,153$            19,153$            19,153$            
Home RN 121,703$          292,088$          292,088$          292,088$          
Total, All FTEs 913,816$          2,193,158$       2,193,158$       2,193,158$       

Fresenius Kidney Care - Cowlitz Dialysis Center

FKC Cowlitz



Fresenius Kidney Care - Cowlitz Dialysis Center

Total Benefits Aug - Dec 2025 2026 2027 2028
Admin/Management 15,719$            37,725$            37,725$            37,725$            
Outpatient RN 94,805$            227,531$          227,531$          227,531$          
Patient CareTechnician 116,232$          278,957$          278,957$          278,957$          
Equipment Technician 11,605$            27,853$            27,853$            27,853$            
Social Worker 11,733$            28,160$            28,160$            28,160$            
Dietitian 15,259$            36,622$            36,622$            36,622$            
Secretary 8,659$              20,781$            20,781$            20,781$            
Home Manager 2,789$              6,693$              6,693$              6,693$              
Home RN 42,529$            102,069$          102,069$          102,069$          
Total, All FTEs 319,329$          766,390$          766,390$          766,390$          

Total Wages, Salaries Benefits Aug - Dec 2025 2026 2027 2028
Admin/Management 60,701$            145,682$          145,682$          145,682$          
Outpatient RN 366,104$          878,650$          878,650$          878,650$          
Patient CareTechnician 448,850$          1,077,240$       1,077,240$       1,077,240$       
Equipment Technician 44,816$            107,557$          107,557$          107,557$          
Social Worker 45,310$            108,743$          108,743$          108,743$          
Dietitian 58,926$            141,421$          141,421$          141,421$          
Secretary 33,438$            80,251$            80,251$            80,251$            
Home Manager 10,769$            25,846$            25,846$            25,846$            
Home RN 164,232$          394,157$          394,157$          394,157$          
Total, All FTEs 1,233,145$       2,959,548$       2,959,548$       2,959,548$       

FKC Cowlitz
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Exhibit 5C. 
 Financial Statements - Combined 



2020 2021 2022 2023 2024
Jan - Jul 

2025
Aug - Dec 

2025
Full Year 

2025 2026 2027 2028
Revenues

Net Revenue Before Bad Debt and Charity Care 10,208,404$            8,566,323$           8,217,077$      8,217,077$      8,217,077$      4,793,295$     3,423,782$     8,217,077$     8,217,077$     8,217,077$    8,217,077$     

Charity Care (89,834)$                  (75,384)$               (72,310)$          (72,310)$          (72,310)$          (42,181)$         (30,129)$         (72,310)$         (72,310)$         (72,310)$        (72,310)$         
Bad Debt (409,678)$                (272,451)$             (329,636)$        (329,636)$        (329,636)$        (192,288)$       (137,348)$       (329,636)$       (329,636)$       (329,636)$      (329,636)$       

Total Net Revenue 9,708,892$              8,218,488$           7,815,130$      7,815,130$      7,815,130$      4,558,826$     3,256,304$     7,815,130$     7,815,130$     7,815,130$    7,815,130$     

Expenses
Total Personnel (3,414,058)$             (3,243,494)$          (2,886,506)$     (2,886,506)$     (2,886,506)$     (1,683,795)$    (1,233,145)$    (2,916,940)$    (2,959,548)$    (2,959,548)$   (2,959,548)$    
Total Med Supplies (748,224)$                (923,775)$             (773,316)$        (773,316)$        (773,316)$        (451,101)$       (322,215)$       (773,316)$       (773,316)$       (773,316)$      (773,316)$       
Ancillary (746,682)$                (748,901)$             (806,793)$        (806,793)$        (806,793)$        (470,629)$       (336,164)$       (806,793)$       (806,793)$       (806,793)$      (806,793)$       
Other Med (170,727)$                (215,812)$             (227,501)$        (227,501)$        (227,501)$        (132,709)$       (94,792)$         (227,501)$       (227,501)$       (227,501)$      (227,501)$       
House Keeping & Utilities (122,794)$                (119,137)$             (113,706)$        (113,706)$        (113,706)$        (66,329)$         (47,378)$         (113,706)$       (113,706)$       (113,706)$      (113,706)$       
Total Admin Expenses (1,044,596)$             (972,247)$             (1,139,410)$     (1,139,410)$     (1,139,410)$     (664,656)$       (491,532)$       (1,156,188)$    (1,193,776)$    (1,208,227)$   (1,223,040)$    
Rent Expense + Other Property Expense (275,116)$                (281,493)$             (290,333)$        (290,333)$        (290,333)$        (169,361)$       (229,167)$       (398,527)$       (550,000)$       (550,000)$      (550,000)$       
Depr/Amort + Interest Expense (282,191)$                (248,759)$             (127,092)$        (127,092)$        (127,092)$        (74,137)$         (37,068)$         (111,205)$       (76,255)$         (63,546)$        (50,837)$         
Depr/Amort (Relocation Tenant Improvements and Equipme -$                         -$                      -$                 -$                 -$                 -$                (139,905)$       (139,905)$       (335,771)$       (335,771)$      (335,771)$       
Depr/Amort (Expansion Equipment) (1,509)$           (1,509)$           (3,623)$           (3,623)$          (3,623)$           
Total Expenses w/o Physician compensation (6,804,388)$             (6,753,618)$          (6,364,658)$     (6,364,658)$     (6,364,658)$     (3,712,717)$    (2,932,875)$    (6,645,592)$    (7,040,290)$    (7,042,032)$   (7,044,136)$    

Profit From Operations (Excludes Physician 
compensation) 2,904,504$              1,464,869$           1,450,472$      1,450,472$      1,450,472$      846,109$        323,429$        1,169,538$     774,840$        773,098$       770,995$        

Physician Compensation (Medical Director's Fee) (63,024)$                  (109,515)$             (201,000)$        (201,000)$        (201,000)$        (117,250)$       (140,469)$       (257,719)$       (213,334)$       (216,534)$      (219,782)$       

Net Income Before Taxes (includes Allocations) 2,841,480$          1,355,355$        1,249,472$   1,249,472$   1,249,472$   728,859$     182,960$     911,819$     561,506$     556,564$     551,213$     
*Total Admin includes administratives expenses and management service fees

Intervening Periods

Fresenius Kidney Care - Cowlitz Dialysis Center
Statement of Revenues and Expenses

COMBINED (WITH PROJECT)

Held constant at full year 2021 actuals, adjusted by effective number of months.



Exhibit 6.  
Medical Director Agreement 



MEDICAL DIRECTOR AGREEMENT 
Cascade Renal Group, PLLC 

This Medical Director Agreement ("Agretmeof')t effective as of September 1, 2021 
("~Effecm·e Date'), is between Fresenius KidneyCare Longview., LLC, a Delaware Limited 
Liability Corpordtion (LLC), ( .. Compau)'"), Cascade Renal Oroup, PLLC , a resident of or 
business entity orgsruzcd in Washington c~c:onsultant"), and, for the limited purposes stated 
herein, Member Physicians wh.o become partie~ he0reto from time to time. TI1is 
me,norializes the terms on which Consultant has agreed to provide Medical Director Services to 
cc..-rtain dialysis operations of Company. 

For good and valuable con.~deratiot1,. the receipt and sufficiency of which are hereby 
acknowledged, and intending to he bound hereby,. the parties agree as follows: 

Capi:tali7,ed tenns used herein and not otherwise defined shall have the meanings set forth 
on E:xhlbit A. 

L E~!:iAQE~$NT. Company hereby engages Consultant to provide Medical Director 
Services to the Dialysis Oix,nitions. and Consultant agrees to provide such Medical Director 
Services on the terms and conditions set forth herein. 

2. The term of this Agreement shaU begin on the Bflecti\'e Datt and shall continue 
through August 31. 2031 unless sooner terminated as provided 

.3.01 F'ee. 

3.01.1 Annual Compensation. During the tenu ot~ and to, this Agreement and 
commencing as of the Bffcetive Date (aioo hereio refetrecJ to us . "Commencement Dale""), 
Company shaU pay Consultant bast.-d on an annual rate (*"Fee~) as set forth in Tabfe 1 u;:;11c1w. 

prorated for partial and payable in am:-.ars on or before the. la.~t day of each nmnth in equal 
monthly in...tallments: 
Table! 

3.01.2 AsofScptember 1~2022andeachanniversary of September 1,.2022 
during the tcnn of the Agreement. the Fee shall increase at an annual rate of 1.50%. 
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3.02 Adiustments. 

3.02.1 Upon any Partial Termination, the Fee shalt be reduced by the Fee amount 
spt.'1'.;ifically allocated to the Dialysis Operation to which the Partial Termination applies, or if no 
such specific allocation is provided herein~ by an amount that reflect.., tht! reduction in workload of 
Consultant due to the Partial Tcnnination as agreed by the parties. Upon any Temporary 
Su.,pension, the f ec may be reduced as agreed by the pan:ies lO reflect the reduction in workload 
and subject to a ma.ximum reduction equal to the Fee amount ~-pc<.,ifically allocated to the Dialysis 
Operation to which the Temporary Suspc~ion applies. It as of the first Fee payment due date. 
after a Partial Termination or Temporary Suspension, the parties are required hereunder to reach 
agreement on the Fee reduction but have not agreed, Company may reduce the Pee by an amount 
determined by it and such amount shall be held as cash reserves until such time a,<; the parties agree. 
Com1-.any may make adjustments lo the payments doe to Consultant hereunder at any time to true 
up tmy adju.stmet1t,;; in the Fee permitted hereunder. 

3.02.2 In addition, the obligation to pay the Fee or a portion then."Of related to the 
applicable Dialysis Operation may be tcmpordrily suspended and not paid or accrued for any 
period of time during which a substitute Medical Director is n .. -quired to be designated and 
approved hereunder but is not aciually designated or approved and providing services. 

3.03 General. The parties agree that the Fe.e payable hereunder shall be in consideration 
for aU scrviet.-s to he provided hereunder and all covenants herein including, hut not limited to. the 
restrictive covenants set forth in Section 6. '!be parties represent that, as of the date this Agreement 
is signed, the F<..-e is fair market value for services rendered based upon arm's length bargaining 
and is consistent with the value of similar services. furthermore, the parties represent that the Fee 
is not and has not been detennincd in a manner that take.-. into account the volume or value or any 
referrals or business otherwise generated between the parties for which payment may be made in 
whole or in part under any other public healthcare progran1. Upon receipt by Company from 
Consultant of W-9 (iwailable at and wire transfer instructions (fonn available in 
?\.•1edical Director Handbook). Cmnpatiy shall pay the Fee by v,tire transfer pursuant to such 
instructions. To the extent other.vise unpaid and overdue, Company may deduct from the Fee the 
fair market value of Company space, facilities, supplies,. equipment, staff time or any other item 
or service actually utilized by Consultant or any of its aft1liated physicians for any purpose not 
reasonably related to the performance of Medical Director Serviet."S hereunder. Consult.ant 
represents and warrant-; to Company that its a.ffdiated physicians, if any, arc not compensate.d by 
Consultant based on the volwne or value of their referrJ.ls to any Dialysis Operdtion. Consultant 
also represent"> and \V'..trrants to Company that Con.,;;.ultant has not been formed for the sole purpose 
of entering into this Agreement. 

4. OBLIGATlQNS OF CONSULTANT. 

4.01 Initial l)esignation andJLllJlifi!;atiQns of Medical Directors 

4.01.1 [}csignatian. Consultant shaJl designate a physician at each Dialysis Opemtion 
who shall perform the Medical Director Services on behalf of Consultant at such l.)ialysis 
Operation aud who shall be deerned the Medical Director for such Dialysis Operation; provided, 
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however if Consultant party to ibis Agreement is an individual. such individual shall be the 
Medical Director. Consultant acknov.iledges and agrees that if a Facility has different del>ignatcd 
MedicaJ Directors for the in-center and home dialysis programs operated at or administered by 
same Facility, the Medical Director of the home dialysis program shall report to the 1'..fcdical 
Director of the in-center dialysis program from which the home dialysis program is administered 
and that the Medical Director of the in-center program shall be aceoum.ab)e for all Medical Director 
Services rendered for such Facility and shall be deemed the Medical Director of such Facility for 
regulatory purposes. At all times, each pby~ician designated as a Me-0ical Director, and each 
J)hysician providing coverage for a Medical DirectOr in aceordancc herewith, (a) shall meet the 
requirements of this Section 4 when providing services hereunder, (h) shaJI be designated in 
writing in advaocc ~md ( c) shall be sullicet to Company's prior ·written approval. Company hereby 
approves the initial Medical Dircetor designations set forth on Exhibit B. Con.,;;.uhant agrees that 
no single physician shall serve as Medical Director at more than two (2) Facilities at any given 
time unless an exception is approved in advance. in "vriting. by the ChiefMedieal Officer (or his 
designee) of Fresenius Medical Services. 

4J)l.2 Ct,verage. If unavailable, the Medical Director shall arrange for coverage by a 
physician who meets the requirements hereunder and shall provide the Director of Operations/ Area 
Manager and the Clinical or facility Manager with prior notice a.;; to the physician providing such 
coverage and the duration of such coverage. A Medical Director shall not be required to devote 
the entire working day to duties hereunder ( with the exception of on-call responsibilities). but will 
continue the pr..tctice of medicine independently of Company. 

4.01.3 Qualifications. Each Medical Director and any pbysician providing coverage for a 
Medic-~ Director shaH at all times meet of the foJlowing requirements unless waived in writing by 
Company: 

a. Remain licensed as a physician in the state in which the Dialysis Operation is 
located. 

b. Remain board certified in ncphrology, internal medicine, pediatric..; or pediatric 
nephrology ( or to the extent that board certification procedures are suspem.led as a ~eticr.d maU.cr. 
remain involved in a boa.rd recertification process), have completed a board-approved training 
program in nephrolots and have at least twelve (12) months of c>..-pericncc providing care to 
patients receiving dialysis. 

c. Remain a member in good standing of the Medical Staff of the Facilities at which 
phy~;cian is providing Medical Director Services. 

d. Remain a n1ember in good standing of the Medical Staff of, and maintain privileges 
(at a minimtm1, courtesy/guest privileges) at, the hospital at which Company operates any Inpatient 
Services Program.~. 

c. Maintain a current registration with the Drug Enforcement AdministrJtion and a 
current state controlled substances registration ((lr equivalent). as applicable. 

f. Maintain malpractice insurance required hereby. 
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g. Not be excluded, s:u.~pendcd, sanctioned or othcrv.ise restriL1cd from participating 
in any public healthcare program. 

h. Satisfy Legal Requirements regarding the qualifications of a medical director and 
remain ot.henvl<,;e qualified to act as a medical director of a Dialysis Opcmtion that is certified to 
participate in public he'dlthcare programs. 

i. Be a party lo this Agreement as a Mcmbc;.'f Physician by executing this agreement 
or pursuant to a written instrument substantially in the form attached hereto as 1<:mibit D (the 
"'·Joinder Requirement'). 

j. Comply with the Company's medical director training requirements and any 
additional requirements applicable to physicians as may be required for the Dialysis Operation to 
maintain required state liC1.'"'1sure. certification or its equivalent. 

k. Maintain any additional n.,,-quirements a,, a physician as may be required for any 
hlpatient Services Programs so that the program operates consistently with the accreditation and 
other standard.~ of The Joint Commission or other accrediting body. 

4.02 S1thsitute Medical Direcmr. 

4.02.1 If a Medical Director (a) is indicted for any felony or any violation of a federal or 
state health care law;. (b) foils t<l meet any of the requirement(;. set forth in this Seetion 4; Clr 
( c) ceases to have Member Physician status, Ci)nsultant shall immediately notify Company and, 
whether or not such notice is provided~ Company may immediately terminate such physician's 
designation as Medical Director by written notice. Consultru1t shall, as of the date of such 
termination~ designate a new Medical Director who meets the requirement,;; set forth in this 
Agreement. 

4.02.2 J fa Medical Din.-ctor is unavailable to serve as Medi.cal Director for a period greater 
than one (I) month, or such shorter time as Company in iL':l reasonable discretion determine::. may 
affoct the quality of care provided at a Dialysis Operaticm, then Company may tcm1inatc such 
physician's designation a-; Medical Director upon five (5) bu.sines..:; days' prior notice to 
Consultunt, and Consultant, within that same five (S) b:usines.-. day period, shall designate a new 
Medical Director who meet, tbc requirements set forth in this Agreement. The provisions of this 
paragraph do not modify or relieve Medical Director of obligations under Section 4.03.2, and 
MedicaJ Director is obligated to provide coverage in accordance with this Agreement during 
periods of absence. 

4.02.3 With C()mpany's prior written approval, Consultant may desig1\ate a temporary 
Medical Director (1'empor..try Mt-dies.I Director~) for a Dialysis Opemtion to serve in the role 
on such term., as agreed by Company. A Tem(l()rary Medical Director shall be coru.idered a 
Medical Director and a Member Physician for all purposes under this Agreement, except a.;; 
otherwise expressly set forth herein. Each Temporary Medical Dire.ctor shall at all tinles meet the 
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m1uiremcnts set forth in this Section 4 when prm,iding Medical Director Services and all services 
provided hy a Tempomry Medical Director shall be in accordance with this Agreement. 

4.03 Medical Director Services. 

Medical Director shall provide the Medical Director Services for the Dialy:r.is Operations 
for which he or she is appointed Medical Director in accordance \\'llh this Agreement. Consultant 
and Medical Directors shall devote best efforts. skill and sufficient time to carry out the 
requirements of this Agreement and to promote continuou.~ improvement and high quality 
professional care within the Dialysis Operations. Medical Director Services include those duties 
and respon.i;ibiHties set forth in and in conformity with the provisions of (a) this Agreement, (h) 
Legal Re,quinv~cnts, (c) Policies and (d) Governing Body resolutions. In addition, a Medical 
Director shall: 

4.03.1 C<>ordinate &he provision of Medical Director Services ·with FMCNA's Medical 
Office and sh..,u.1 communicate regularly with its applicable Chief Medical Officer and the members 
of Medical Advisory Boards. The ctlordination of services an<l communication may include, 
without limitation, participation in conf crencc calls, medical director tn,ining sessions 
and meetings subject to expense reimbursement by FMCNA in accordance with tile Policies. 

4.03.2 Be avail.able during all hours of operation of the Dialysis Operations for visits to 
and consultation regarding the Dialysis Operation. .. and be on-call and working such additional 
time at or away from the Dialysis Operations as necessary to fulfill Medical Director's 
responsibilities under this Agf(,"Cmcnt. it being understood that a Medical Director needs to be 
available by phone and in person~ as needed, at an times. Consultant shall provide to Company an 
updated e-mail address, mobile phone numlx..'T and other relcvimt information so that, at all times. 
Company has accurate contact information for each Medical Director. Consultant shall en.-.ure that 
each Medical Director checks e-mail regularly. 

4.03.3 Complete initial compliance and privacy training (if not already completed prior to 
the execution of this Agreement), \\'lthin the timeframe established in the Company's compfomce 
program and complete supplemental compliance training during cacb subsequent year of the term 
of this Agreement. If any Medical Director fails to complete the compliance training, Company 
may retain the Fee until such time as every Medical Director providing services hereunder 
completes the required training. Once every Medical Director ha'> completed the required training, 
Company shaH pay Consultant the retained Fee with the next payment of Consultant's regular 
installment of the Fee. 

4.03.4 Cooperate and, in a timely manner~ provide information regarding Dialysis 
Operations and the Medical Director Services a.-. Company may request: (u) in connection with 
administmtion of the Dialysis Opcmtions~ (b) in connection with implementation of this 
Agreement and confirmation of the compJfancc by Consultant and Member Physicians with their 
obligations hereunder. and/or (c) for Company's u.~ in submis.,;;ions to Authorities., induding 
without limitation cost reports to CMS. Con.<.ultant and Mc..-dical Directors represent and ·warrant 
that aJI such infonnation and/or disclosures shall be truthful and accurate to the best of their 
knowledge. If Consultant or any Medical Director fails to provide in a titnely manner all 
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information required under this paragraph~ Company may retain the Fee due Consultant hereunder 
until such time as the information is provided. Once the informatfon is provided, Company shall 
pay Consultant the retained portion of the Fee with the next payment of C'onsulranl's regular 
in~1allmcnt of the Fee. 

4.03.5 Neither Consultant nor any Medical Din."<!tor nor any Member Physician shall 
participate in, directly or indirectly. or permit others to conduct. any clinical research study 
{"'Studf') at a Dialysis Operation without first obtaining the prior express v.rittcn approval of 
Company. Any Study conducted Y.ith respect to any Inpatient Services Pr<>gram must also he 
approved by the applicable hoi:.1)ital and conducted consistent with such hospital's policies. If 
Company approves such Study, which approval shall he at Company's sole and absolute 
discretion, Consultant, Medical Directors and/or Member Phy~icians shall conduct such approved 
Study in accordance with all Legat Requirements, Policies~ the Study protocol (which shall also 
be subject to Company's prior review and approval), and Good Clinical Practice (in accordance 
with the Guidance .for Industry E6 Good Clinical Practice: Consolidated Guidance by the U.S. 
Department of Health and Hwnan Services. food and Drug Administration, April 1996 (ICU). 

4.03.6 If an Authority finds deficiencies at a Dialysis Operation caused by a Medical 
Director's failure to satisfy the requirements of a Medical Director pursuant to any Legal 
Requirement, and such Auth(>rity requires the appointment of a physician monitor to assh.t the 
Dialysis Operation in achieving compliance with applicable law. Consultant shal1 pay fbr the cost 
of sw::h monitor until the Authority has determined that all such deficiencies are cured, 

4.03.7 Consultant hereby represent~ and warrants to Company that Exhibit C hereto sets 
forth a complete and accurate list <lf the full n..'Ulles and, as applicable, the National Provider 
Identifiers {"NPI"), of all of (i) Consultant's and any afliliat,-d medical practice's physician 
owners, and the immediate family members thereof (i.e., husband or wifo; birth or adopth'e parent, 
child, or sibling; stepparent, stcpcbi Id. stepbrother~ or stepsister; father-in-law~ mother-in-law~ sonw 
in-law, daughter-in-law, brother-in-law. or sister-in-law; grandparent or grandchild; and spouse of 
a grandparent or gr.mdchild) who arc a source of patient referrals to Company or fMCNA, a 
purchaser of items or services from FMCNA that are reimbursable by a federal or state healthcare 
program, or a or lessor to Company or FMCNA of items. inelud;ng real property, or services 
fc>r which Company or FMCNA makes claims for reimbursement under any federal or state 
healthcare program; and (ii) phyt.icians assigned by Consultant to provide Medical Director 
Services pursuant to this Agreement, and the immediate family members thereof who are a source 
of patient referrals to Company or FMCNA, a purchaser of items or services from FMCNA that 
ru·e reitnbun.ab1e by a fedentl or state healthcare program, or a seller or lessor to Company or 
FMCNA of items. inc1uding real property, or services for which Company or FMCNA makes 
claims for reimbursctnetlt under any federal or state healthcare program. Consultant agrees to 
notify Company, in Vlriting, nf additions or deletions to Exhibit C within thirty (30) days of soch 
change. 

5. onuoA·n(}J\l_s QF COMPANY. Except a<> specifically delegated by this Agreement to 
Consultant, l.<lmpany shall retain all management prerogatives and respon.~ibilities as 0Y.11er of 
the Dialysis Operations. Without limiting the foregoing, Company agrees (a) to operate the 
Dialysis Operations in C<)mp]iam.:c ·with Legal Requirements. (b) to provide all necei:.sa.ry 
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equiprnent, personnel, supplies and services (other than medical services) required fi:>r the 
operation of the Diatysis Operation.-;.~ (c) with Medical Director's a.<.sis.1ance a.-. required hereunder, 
to establish, and implement Policies concerning the administration of the Dialysis Operations. and 
(d) to provide Consultant \\1th the use of one office at each Facility {hr the sole parpose of 
providing Medical Din...~tor Services. 

6.0 l CPYs-nMlNsruo CQJll~. In consideration of the compensation payable hereunder 
and in recognition of Company" s proprietary interest in its Business. Consultant. Medic.al Directors 
and Member Physicians covenant and agree that they shall not, during the Restricted Period. 
directly or indirectly through Affiliates or otherwise, alone or in as.sociation with any person or 
entity: 

a. Engage, directly or indirectly, as a principal, owner, co-owner, agent, independent 
contractor, consultant. advisor. manager, medical manager~ landlord, din...x:tor., officer or employee 
of or participate in the Control of or othernise assist or obtain any Financial Benefit from; or 

b. Take any action in preparation or anticipation of doing any of the foregoing \\rith 
regard to, any opernlion, person ur entity (other than witb Cornpany or any of its Affiliates) that 
engages or proposes to engage, in the Business in the Restricted Territory. Notwithstanding the 
foregoing. this Sedi,,n 6.4)1 (i) shall r\ot limit Consultant, Medical Directors or Member Physicians 
f mm engaging in the practice of medicine and charging foes for miministering such professional 
medical scf\1ces to patient;;;. (ii) shall not require Con.wltant, Medical Directors or Member 
Physicians to admit individuals to, or refer any other business to, any Dialysis Opc.."fation, Company 
or its Affiliates. (iii) shall not require C.;onsultant, Medical Directors or Member Physicians to 
prescribe~ utiH7.e or purchase any items or services from any Dialysis Operation or Company or its 
Afliliates, and (h•) shall not restrict C.onsultant, Medical Directors or Member Physicians trom 
admitting individuals to any other facilily, program, or entity. 

Consultant Medical Directors und Member Physicians hereby represent, covenant and 
agree that they do not, and following the Commencement Date uf this Agreement shall not~ 
employ. contract. retain, engage, partner or joint venture with any person or entity that receives a 
financial Benefit from any person or entity (other than Company and its AftiJiates) which engages 
in the Bu.~iness anywhere in the Restricted Territory. and that no such person or entity hold-.. or 
during the Restricted Period shall hold, a direct or indirect ownership interest in Consultant. 

6.02 Covenant Re.garding Confidential Information. Consultant and each Member 
Physician acknowledge that in the et)llrse of performing the dutie.;; contemplated by this 
Agreernent~ Consultant and each Member Physician will become privy to and/or have access to 
Confidential Information. 'fhroughi)ut the tenn of this Agreement and at any time thereafter, 
Consultant and each Member Physician shall not. and their employees and agents shall oot. (a) 
disclose to any person, firm. corporation or entity any Confidential Information of Company or its 
Affiliate)) without the prior ·written consent of Company, except as may be required by law or legal 
proc~~ or (b) use tany Confidential Information except in furtherance of the performance of their 
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obligations owed to Company hereunder. If (.'()nsuJtant or any Member Physician is required by 
law to disclose any Confidential Information such person shaU provide suflicient notice to 
Company to enable Company to seek a protective order or otht."'r appropriate legal or equitable 
remedy to prevent such disclosure. The provisions of this paragraph shall not prohibit any 
disclosure of infom1ation to the ex1etlt (i) such infom1ation is or becomes. publicly available or 
obtainable from independent. nonconfidcntial sources and not in breach of any party's obligations 
hereunder or any third person's obligations owed to Company or its Affiliate, (ii) such information 
is required to be disclosed by law or by Authorities having jurisdiction over the disclosing party, 
(iii) such information was knovm by a d' · party prior to any disclosure by Company 
hereunder and without any breach of an owed to any person, or (iv) disclosure is 
necessary for a disclosing party to enforce any or all of its rights under this AgreemenL 

6.03 Improvement.<> to Company's SeNi~M<L~roducts. Consultant and each Medical 
Director and Member Physician hereby assign to ('.,ompany or its de::..ignattv-d Affiliate all rights, 
title and interest to any improvement;, or inventions related to Company's procedures, d<,cument-,, 
products or services that it/he/she authors, discovers, designs, or perfects in the course of their 
work under this Agreement and hereby agree to execute such other documentation as Company or 
its designated Afl'iliate ma}' reasonably require to confinn such assignment. 

6.04 Noiisolicitation Covenant. During the Restricted Period, Consultant and each 
Medical Director and Member Physician agree not to, direetly or indirectly, by or for themselves, 
as agent of another. or through others a.-. their agent, (a) interfere mth Company's relationship with 
any patient, employee, independent contractor, referral or reimbursement source, patient, suppJier, 
insurer or other payor (a "Constituent"). (b) induce any Constituent to tcnninatc. reduce or 
otherwise modify its relationship with Company or it~ Affiliates or {c) solicit any Constituent for 
any such purpose; provided h<lv.'ever~ to the extent any Member Physician practices medicine, 
nothing herein shall restrict the clinical medical advice provided by any Member Physician to 
patients. nothing herein shaU restrict any Member Physician from meeting ethical obligations owed 
to patients ·with regard to continuation of care. and each Member Physician is c:x-pressly permitted 
to fulfill such ethical obligations. Each Member Physician acknowledges that p.'ltient,;; treated by 
Company are patients of Company and that Company has a legitimate and enforceable interest in 
retaining the goodwill of it.'> business through the retention of its patient') to the extent that their 
clinicaJ needs can be fully met through Company resources. 

6.05 Joinder Requirement for Member Phvsicians. Con..;;u1tant shall cause each Member 
Physician upon the execution of this Agreement or on the date that such physician becomes a 
Member Physician, ,,·hichcvcr is later, to execute this Agreement as a Member Physician or to 
execute a Joinder Agreement substantially in the fonn attached hereto a ... t~xhibit D (the .Joinder 
Requirement"). Notwithstanding the foregoing restriction. Consultant shall not be precluded 
from engaging the services of a locum tcncns physician or other similar physician on a periodic 
fmd infrequent basis so loug as such phy1i,ician docs not provide services for or on behalf of 
Consultant under this Agreement. The parties hereby acknowledge Company does not in any way 
enc-0urage (>r support Consultant's placing limitaticms or restrictions (in employment ng~'Cmenls 
or otherwise) on providers or entities to v.11om C<mstdt1:mrs employed or affiliated phyh>icians may 
refer patk-nts or other business. 
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6.06 Former Ms:;mbcr Physici;,tn~. Any Member Physician who ceas.es to be a Member 
Physician during the Restricted Period shall be d«;..-emed a ""Former Member Physician." Each 
Member Physician agrees that, if he or she becomes a Former Member Physician, the provisions 
of Section 6 shall still apply to such Jlhysieian as if he or she were still a Member Physician. 
Notwithstanding the foregoing, the parties agree that, if a Member Physician bt.-comcs a Fonner 
Member Physic~ then so long as oo more than one Member Physician ha.;; become a Former 
Member Phy,l)ician v.rithin the previou.~ year" Sections 6.01 and 6.04 of the Agreement shall only 
apply to such physit,ian until the earlier of (a) expirntion of the Restricted Period under the 
Agreement. or (b) two (2) years after the date(lil~~eb such physician becomes a Former Member 
Physician. Company and each Member P:hysiclim. agree that if such physician viola.a~ the 
covew.ints contained in this Stttion 6 while he or she is a Fom1er Member Physician. the Restricted 
Period applicable to the 1:onncr 1'.·tember Physician shall be extended automatically fr,r an 
additional peri(MJ equal to the period from the date on which such violation oommen~-d (x) w1til 
the date on which the Former Member Physician ceases such violation, or (y) through and 
including the date of the final determination of a court that. Fonner Member Physician did violate 
such restrictions. Such extension of the term of the Restricted Period shall be in addition to, and 
not in Heu of~ any other remedies available to Compiiny. 

6.07 Notice Obligations. If, during the term of this Agreement, Consultant (v.ihich t.erm 
for purposes of this Section 6.07 includes Consultant's Affiliated Medical Practice if Consultant 
has an Affiliated Medical Practic,e) or any ofits O\l/netS de~ires to (a) effect a Change of Control 
or (b) be a participating provider or otherwise contract as a clinical provider to provide physician 
services within or to a Provider Network that services a patient population that is likely k> include 
patient,; within the Restricted Territory~ Consultant shall give n1rnpany written notice prior to 
engaging in any third party negotiations regarding such arrangement 

6.08 Nondisgar.a~emSil)J. During the Restricted Period. Consultam and each Member 
Physician agree to take no action which is intended, or would reasonably be expected; to harm 
Company or its Affiliates or their reputations or which would rea,;1uJably be expected to lead to 
unwantc-d or unfavombJc publicity to Company or its Affiliates; provided, howe,rer. that nothing 
herein shall restrict any c,,mmunications betwe.en physicians and their patients: regarding their 
dinicaJ care. 

6.09 Remedies;,__S.urvival. Com .. ullanl and each Member Physician have r..~rcfuJly 
considered the nature and extent of the restrictive covenants as described in this Section 6 
(collectively, "Restrictive Covenants'"'). Consultant 8Dd each Mem.ber Physician hereby 
acknowledge and agree that the Restrictive Co\•enants (a) are reasonable with respect to time, 
scope and territory~ (b) are reasonable and necessary for the protection of the legitimate business 
interests of C-0mpany and its Affiliates and (c) arc designed to t.:limi.nate competition which 
otherwise would be unfair to Company and its i\fftliates, (d) will not prevent Consultant or c.ach 
Member Physician from practicing medicine or nephro1ogy in the community where they currently 
prdc1icc. (c) do not confer a benefit upon Comp."my and it(, Affiliates disproportionate to the 
detriment to Consultant or ~ember Physici8D and (f) are not designed or intended hnmy manner 
to influence or impact the referral ofhealth<:are busines.') to Company or it'i Affiliates. Consultant 
and each Member Physician acknowledge and agree that (x) irreparable injury will result to 
Com11any and its Affiliates if Consultant or Member Physicia11 breaches any of the terms of the 
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Restrictive Covenants, and (y) upon any actual or threatened breach uf' any Restrictive Covenant, 
Company and it~ Affiliate.\ will have no adequate.remedy at law and they shall be entitled to 
injunctive and other equitable relict: \\rithout bond and without the nec.essity of showing actual 
monetary damages, including without limitation .. immediate temporary injunctive relief. Nothing 
contained herein shall be construed as prohibiting Company and iti;; Affiliates from pursuing other 
remedies available to them for such breach or threatened breach. including. but not limited to. the 
recovery of monetary damages. If a court of competent jurisdiction determ.ines that any portjon of 
the Restrictive Covenants are unrea.'iOnable, then restrictions contained in the Restrictive 
Covenants shaU be reduet.-d and any other modifications shall be made by the court to the extent 
necessary for th.is Section 6 to be enforced by the court. The provisions of this St-"Ction 6 shall 
survive the expiration or termination of this Agreement 

6.10 Code of Conduct. Consultant and each Member Physician acknowledge having 
received a copy of FMCNA 's Code of O;mduct and understand that the Code of Conduct as 
amended is applicable to Consultan~ each Member Physician, Medical Directors and the provision 
of Medical Din.-ctor Sen.,ices hereunder. Each Medical Director and e.ach Member Physician shall 
complete promptly any reasonable certification regarding the Code of Conduct as reqU(.-stcd by 
Company or FMCNA. 

6.11 Anti-Corruption Representations. Consultant also represents, warrants, and 
covenants that in connection with the peno:rrnance of Consultanfs obligations under this 
Agreement: 

tL Cc.msuhant ha.<. complied with and wm comply with all applicable laws and 
applicable industry codes of practice, including, but not limited to, all applicable la\\<'S related to 
anti-corruption. 

b. No payment or gift of money .. goods. servic~ or anything of value has been made, 
offered or promised or will be made, offered or promised, directly by Consultant or indirectly 
through any third parties,. to any individual for favorable treatment in obtaining, retaining, or 
directing business for. or to obtain any special concession on behalf of: Consultant or Company or 
il'i Affiliate(s) (collectively or individually. depending on the c<>ntexl, "Fresenius Medical 
Care'~). This im.::ludl'S, but is not limited to, a prohibition on any facilitation payments to any 
government official to expedite a routine. govemrnent action, whereas the term "government 
t>fficial"' ("Government Olf'acial") shall be read broadly and includes not onJy (i) individuals 
actin.g on behalf of govcmmcnts on a national. regional and local level (such as elected officials, 
customs officials. tax orliciiils, etc.). but also: (ii) individuals acting on behalf of govcmmcnt
owned or govemment-controllcd enterprises (such as doctors and staff of public hospitals and 
universities.. etc.), and (iii) individuals acting for political parties or as or on behalf of candidates 
for public oflice. 

c. Neither Consultant nor any person or entity acting on Consultant's behalf has (to 
thci,best of Consultanl~s knowledge afier conducting a reasmaahle inquiry) accepted, received or 
agreed to accept or receive or will accept. receive or agree to accept or receive, directly or 
indirecU}', any payrnent or gift of money, goods, services,. or anything of value from any individual 
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for favorable treatment in obtaining, retaining, or directing business fhr, or to obtain any special 
concession on behalf of~ c:onsultant or 1:rcscnius Medical Care. 

d. Consultant represents that Consultant is tlOt and no person acting on Consultant's 
behalf is a Government Ofiicial and agrees that it: at any time during the term of this Agreement 
Consultant or ~my person acting on Consultanes behalf becomes a Government Official, 
Consultant: (a) will not tISC that ~ition to influence the award ofbusiness or regulatory approvals 
or any special concession to or for the benefit of Fresenius Medical Care, (b) will notify Company 
in writing within three (3) business days, a11tt. (c)yill recuse him/herself from any government 
decision relating to Freseniu.~ Medical <::ate o.r its operations. 

e. C<Jnsultant represents that, in connection with any simultaneous engagement on 
behalf of any third party, Consultant pmvided any necessary notifications and secured any 
necessary appmvals from such third party regarding the services Consultant "vill perform for 
Company, and to the extent available has documented these to Company or otherwise ha.~ attached 
them hetet<). 

f. Consultant represents that Consultant is not in a position of conflict of interest or 
incompatibility of his/her engagement ( ()r in a position that could result in a conflict of interest or 
incmnpatibility of his/her engagement) with Fresenius Medical Care, Consultant agrees that H: at 
any time during the term of this Agreemen4 a conflict ofinterest or incompatibility presents itself. 
Consultant will notify Company in ·writing within three (3) business days and agrees to promptly 
recuse himseIDberself from the situation, so as not to create even the appearance of impropriety. 

g. Consultant represent<i that Consultant undertakes, at all times, to refrain from any 
action or inaction thal may constitute. directly or indirectly. a patient referral or other business 
opporttmity towards Fresenius Medical Care, with the expectation <,f ()btaining anything (lf value 
in return. 

h. Consultant agrees to abide by and comply with all applicable guidelim."S (e.g. 
Fresr.."llius Medical Care's Code of Conduct) as amended from time to time, and all other binding 
rules or provisions during the term of this Agreement to business ethics and principles, as such 
have been or \\1U be brought to his knowledge by Company. In particular, C<)nsultant represents 
that Consultant ha.;; received tJ1e following intemet link to Freseniu..<i Medical Care Business Ethics 
& Principles for Bu.-.ines.s Partjes ("Anti-Corruption Principles") (see 

and agret.-s to ubidc by them. lk Anti-Corruption Principles may be amended 
from time to time. in Fresenius Medical Care's sole discretion, and wiU be posted to it,; website. 

j. Consult.ant agrees that if Consultant becomes aware, or has reason to su. .. peet, that 
any person or entity acting on Consultant and/or l~reseniu..:. Medical Care's behalf has directly or 
indirectly t (a) provided, or oflercd to provide, anything of value to any individual, or (b) aeceptcd, 
received or agreed to accept or receive~ anything of value fr()m any individual. in the hope or 
expectation of receiving favor-able treatment in obtaining, retaining, or directing bu.~iness·1for, or 
to obtain any special concessions on behalf of Fresenius Medical Care, Consultant will 
immediately report such knowledge or suspicion to the Fre.~nius Medical Care 0,)mpliance 
Department 
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j. Consultant agrees to coor,erate in any oompljance investigation or uudit that may 
be conducted by Fresenius Medical Care. its coun~l, or its internal or cxtcm,11 nu titors related to 
thi. Agreement. pcm notice of an intended compliance in estigation or audit Co uhant will, in 
a reasonabli: time unless prohibited by Jaw. make available to Freseni I Medical 'arc or a thir<l 
party retained by fresenill'.! Medical Care {i) pen;on. within the control of C'.-0n. ulta.nt who 
Frescniw Medical Care or the (rurd party wants to interview, aod (ii) documents and data relating 
to the issuc(s under re- ie related lo the engagement ~ith Company. 

6.12 Shared Values. As stated in the Fresenius Medical Cure dt: f Ethics and 
Bvsin~ · .onduct, Company uphold~ the values of qua lit , honesty and integrity, innovati n and 
improvement. respect and dignity, as well a~ lawful conduct, especially with regard to anti-bribery 
and anti-conuption. F CNA upholds these values in its O\ o operations, as ·well ai:; in ilS 
relationships with business paxtncn;. Company~s continued success and reputation depends on a 
common com.mitm ot to act accordingly. All partii.;s hereto are committed to uphold these 
fundamental values by adhcrcnee to applic.able laws and regulations. 

7. 

7.0 I Consultant ~vents of Default. Any one or more of the .fi 11 win~ shall constitute an 
"fi_..,•,mt of Defau]t" by ons.uUant hercunde~ 

a. A material breach hereunder by Consultru'lt or an~ M mbcr · hysician which, as to 
any bre·-1ch which i_ capable of cure and which is not spccilically des ·ribcd in other paragraphs of 
this Scc.tion 7.-01. j · nol cured within thirty (30) days of receipt of notice from Company describing 
such breach. 

b. Indictment of Consultant, any MeclicaJ Dir~ctor or any Member Physician for ~my 
felony or any violation of a federal or state health care law. 

c. l-...·clusion or suspension of Consultant any Medical Director or any Member 
Physici.-w frorn participating in any public health care pr gro.n:1. 

d. A physician ceases to serve as Meclical .irector for an~ reac;on, and C nsultant fai~ 
within a reasonable time {as detennined in Company's • ole discretion} to find a phy. ician 
reasonably sati. factory to Company to serve~ the new Medic.al Director for the rele ant Dialy. i. 
Operation. 

e. C.onsultant (or its Affiliated Medical Practice if Con.c;ultant i. not a medical 
practict!: e· r..eriences a (:hange of Control -. ithoot the prior writLen cousenl of Comp{lll)\ which 

ns ~at ompany ma~ r.ive iD its sole di ·cretion, 

f. Consultant (or iL~ Affiliated,. Medical 'Practice., if Con. ult.ant i n t a medical ... ,, 
practice) experience. a material chan in its operations, owner.-.hip phy~iciuo .·luffing or 
o.rg~nizational rocture or fail t plan appropriatc1y for succession planning which change 
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Company determines is :reasoo bly Jikcly to impair Consultauf s ability lo ·taff the Medical 
Dirccto positior appropriately or otherwi e perform its obligations h \fCttndcr. 

g. One or more of the fo]Jo\ ing occurs ba.~d, in wh .le r in part, on the acts or 
omission. f 'onsultant hereunder: A DjaJy is 01)(:fation's pcrfom1ance Wlder quality standards 
·stubJishcd by FMC A, the industry or ::1 payor is so poor that there is a reduction in a aHabte 
rcunburscmcnt or the pcrfom1ancc outc.omcs are in the lowest quanil~ of measurement; or a 
Dialysis Operation is determined by the Company to pose. imminent threat to property person or 
thee. tent of rei1t1bursemcot for which such IJialysis Op'n1tion may be eligible. 

h. Consultant faiL io remove and replace a Medical Director imm diatcly from 
pmvidinr. services hereunder if: 

t. the Medical Director fail to meet the roquircmcnt.c; of Section 4· 

ii. the Medical Director engage.'i in misc nduct of a personal or profe . . i na l 
nuturc which, in Company's rca~llable opjoion; a) interferes, ith t1l '1e4ic.1l Director's 
ability t fulfill the obligations hereunder. (b) interferes ~ ith the normal conduct of the 
operations of a Dialysi. Operation in aceordanc:c with the Pol ides; or (c endangers patient 
care· 

111. the Medical Director suffers or hm a djsability tha renders the Medical 
Director, in the reasonabJe opinion of Company, unable lo pcrfonn duties sati · foctoriJy us 
contemplated herein\ "th reasonable ae<:ommodatiou .. ConsuJtant shall no ify ompany at 
the on ·ct of .any such disability of the Medical Diree1or~ M 

v. Company is dissatisfied ~ ith Lbe Medical Dirccto(s pcrfomiance 
hereunder. in which case Consultant shall have ten ( I 0) days after written notice from 
<x>rnpany t.o ·onsullHnl to remove and replace such Medical l>j recior. 

7 .02 Remedies upon Consultant Event of Default. 1 pon the occurrence of an Event of 
Default hy C'on.cruhant hcrcnnd r, C.<>tnp._,nl}' may exl.'Tt:i ·i: (in addition to any and :ill other legal 
and equitable remedic ) one or more of the follow'ing remedies: 

a. or each Event of Delault that e, ·ists beyond a thfrty (30) day period • mpany may reduce 
the Fee hereunder byte,, percent (100/o) as of the 31 ~ day and until such E et1t of Default 
ceases lo exist, 

h. F t each I went of Detault that exists beyond a ninety (90) <lay pcriod, Company may 
reduce tbc Fee hcrctmdcr by thirty percent (30%) a oftlte 91 day and until such vcm of 
Default cea..es to exi ·t, 

c . -·For each ·vent of Default that ~xi. ts beyood :1 180-day period, Compan. rnay reduce the 
Fee hereunder by fifty percent (50%) ru of the 18 l day and until such E ent of Defoult 
ceas~ to exist, 
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d. Require Medical Dire<:tors to complete additional trdining and to participate in mentoring 
by others, 

e. Require Consultant to replace one or more Medical Directors. and/or 

f. Terminate this Agreement efiective upon written notice to Consultant or at such later date 
as Company may specify. 

7 .03 U~n~T.;1lTcrmination. This Agreement shall terminate upon mutual agreement of 
Consultant and Company. ln addition, this Agreement shall tem1ina1e: (a) at the expiration of the 
period provided in Section 2 or any Addenda. (b) upon Company's being adjudged a bankrupt, (c) 
upon closure of all Dialysis Operation~ or (d) upon thirty (30) days prior notice at Company's 
election upon its: decision to sen all Dialysis Operations. 

7 .04 Partial Terminatiru). Company may terminate this Agreement (in addition to it<:.> 

pursuit of any and all other legal and equitable remtdics) as to one or more, but not an, Dialysis 
Operations (a "Partial Termination'") with respect to which (a) an Event of Default has oeeum.':d. 
(b) upon thirty (30) days prior notice at Company's election upon its decision to seJI a Dialysis 
Operation, or (c) upc,n closure of a Dialysis Operation. 

7.05 Tcmporarv Su.~pension. Company may suspend the requirement and payment for 
Medical Services with respect to any Dialysis Operation that is temporarily shut down (a 
"Temporary Suspension"''). Company shall give notice to Corumltant at least ten (10} days prior 
to atly T enlp(>r'dJJ' Suspension and shall provide Consultant, upon request. with updates regarding 
the period of Temporary Suspension. Company shall notify Consultant at lea.~t thirty (30) days 
prior to the end of any Temporary S~-pcnsion. 

7.06 Consultant may tenninate this Agret.-ment (a) during a 
material breach of this Agreement by Company which is not cured by Company v.ithin thirty (30) 
days of receipt of notice from Consult."lnt describing such breach, (b) upon conviction of a felony 
by Company. or (c) upon exclusion or suspension of Company from participating in public 
healthcare programs 

8. lNSJJRANCE AND LEG.AL COMPLIANCE. 

8.01 

a. Consultant shall maintain. for it-,elt: each Member Physician and any physician 
providing coverage for any Medical Director, rnalpractioe liability insurance coverage 
of not less than $1,000,000 combined ~ingle limit per occurrence and $3,000,000 
annual aggregate covering lhe provision of scnriccs other than the Medical Director 
Services hereunder throughout the term tlf this Agreement, and if sud1 coverage is on 
a daim.,;..made b~is. for a period of not less than three (3) yearsfollowing tcmrination 
of this Agreement Consultant shall provide Company with a certificate of irumrru1ce 
upon request. 
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b. Company shall maintain, for Member Physicians and any phy~·ician providing coverage 
for any Medical Director in accordance with this Agreement, proli-ssional liability 
insurance or self-insurance pun .. ilased or maint.ained by Comp~my in an amount not less 
than $1.000,000 combined single l.im.it per occurrence for bodily injury and property 
damage and $3.000,000 annual aggregate, covering bodily injury and property damage 
claims (including the cost of dcfen.~) arising out of errors and omissions caused or 
alleged to be caused by Consultant, Member Physicians or any physician providing 
coverage for any Medical Dircctor in accordance with and within the scope of this 
Agreement., but not for errors.0~ • • on., caused or alleged to be caused by 
C-0nsultant, Member Physicians or sician providing coverage for any Medical 
Di.rector providing services a,;; treating physicians. The insurance or self-insurdllCc 
required to be maintained by Company hereunder shall be subject to and limited by the 
terms and conditions of insurance policies. primary, excess or otherwise, maintained 
by Company. Company shall provide Consultant with a certificate of ins.urM1ce 
annually upon request. 

8.02 Compliafl\:~. This A~,reerm.::nt shalll,e construed in a manner con.-;i.'itent with any 
and all applicable federal and state laws, including. ,Nithout limitation, Medicare. Medic.aid. the 
Health Insurance Portability and Accountability Act of 1996 and other federal and stale statutes 
and regulations and the principles and interpretations related thereto. The parties intend to c.omply 
with tlie applicable provisions of 42 U.S.C. I395nn(a)(I) and 42 U.S.C. 1320a-7b{b), as such 
provisions may he amended from time to time. ]be parties intend that this Agreement meet the 
requirements of (i) the personal services and management ct>ntract safe harbor to the federal anti
ki<.~kback statute as set forth in 42 c.1:.R. Part 1001.952(d); and (ii) the personal services 
arrangement exception to the legislation as set forth in 42 lJ.S.C. t395nn(e)(3) and the 
corresponding regulations. 

8.03.1 Notwithstanding anything to the contrary in this Agreemen~ the term.,; of this 
Agreement (a) become unlawful or unenforceable, (b) materially and adversely affect a party's or 
its Afliliate•s liccn~ure., aeereditntion, certification,. or ability to refer, accept any referral, bill, 
present a biH or cJaim, or receive payment from any payor or (c) subjects a party to a substantial 
risk of prosecution or civil monetary penalty, then (i) the unaffected provisions of this Agreement 
shall continue in fulJ fof(..'C tmd effect and (ii) either party. upon written notice ('"Renegotiation 
Notiee'') to the other party may initiate renegotiation of the affected terms of this Agreement to 
restore, if possible, the intent and purpose of the affected provisions in the Agreement and to 
modify the Agn.-ement as necessary so that such Agreement docs not cause such adverse result. 

8.03 .2 If the parties are unable in go<Jd faith to come to a mutually satisfitctory resolution 
regarding the afli.:."Ctcd tcm1s of the Agreement and have failed to arm .. "lld the Agreement { tlr enter 
into a new Agreement) within ninety {90) days from the date the Rcncgotfation Notice was 
received, then, unless the parties mutually agree ()thcrnise in \vriting, tlie parties shall utilize 
binding arbitration in accordance with this Section to modify the Agreement as necessary so that 
such Agreement does not cause an adverse event. 
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8.03.3 The above reforenc<.-d arbitration shall be triggered by one party's providing the 
other party v.rittcn notice of the arbitration required under this Section. Upon a party's receipt of 
sueh written notice, both parties shall promptly appoint an arbitrator from a list of arbitrdtors 
recognized by the American Health Lawyers A~iation (AHLA) Alternative Dispute Resolution 
Scnriccs. In accordance with the rules of the AlILA Alternative Dispute Resolution Service then 
in effect> such appointed arbitrators will appoint a third arbitrator from the list and th.e throe 
arbitrators shall hear the parties and make the determination as to necessary modifications to the 
Agreement to remedy the adverse C\'Cnt. If ,A lA.or the AHLA Alternative Dispute Resolution 
Service is no longer in efJcct, then such shall be chos,"ll from a list providt-d by the 
American Arbitnttion Association in 1.he s a .. set forth above, and such arbitration shall 
be conducted in accordance with the Commercial Rules oftbe American Arbitration AsS<>ciation 
then in effect. The parties shall irrevocably grant the arbitrators the authority lo dctcm1ine the 
modifieatiort.,; neci;.~· to the Agreement to remedy the adverse result. Arbitration shall be 
binding for settlement of the modifications necessary to the Agreement as slated in the foregoing 
sentence. The vmics agree to execute any nent immediately to memorialize ~mch 
modifications to the Agreement The parties s share the c<>sts of such arbitrators equally 
between them. Each party shall ~ its own ex · of preparation for arbitrnlion. 

<), GENERAL 

9.0I !!lil~11~ndent Contractor. The parties agree Consultant and Medical Direcmrs have 
not been, and will not be chosen a'> an inducement or reward lor any past, current or future 
Company business transactit>n, opportunity, or government approval or concession, and that the 
selection proces.,; has not been, and will not be based on the volume or value of ref crrals provided 
by. or anticipated from, Consultant. any Medical Director or any affiliated person or entity. 
Consultant is acting and performing services hereunder as an independent contractor, and each 
Medical Director is acting and performing the Medical Director Scnrices on behalf of and as an 
employee or it1dependent contractor of Consultant. No Medical Director shall be considered an 
employee for purposes of any Company employment policy or employment benefit phm. and \l;ill 
not be entitled to any bi.."llcfits under any such policy or benefit plan. Except as expressly set forth 
herein or as may be required by applicable law, Company shall neither have nor exercise any 
control or direction over the methods by which Consultant shall perfonn the duties hereunder. and 
Company sh.all not control how Medical Director Services are accomplished hcrctmder, as long as 
such duties arc performed as required by thfa Agreement. Con..,;ultanl shall be solely responsible 
for. and shall indemnify and hold Company harmless for payment of • .all taxes due on all amounts 
paid to Consultant hereunder and for aJI employment taxes for all employees of Consultant The 
parties shall cooperate if any taxing Authority assert.,. that Com..-ultant or any Medical Director is 
not an independent contractor under this Agreement 

9.02 ~~n~. This Agreement shall be binding on the successors and permitted 
assign.'> c)f the parties. Corn.ultant and Member Physicians shall not assign or subcontmct this 
Agreement or assign or subcontract any of their rights hereunder without C"°mpany's prior written 
consent. which may be withheld in Company's sole discretion. Company may assign this 
Agreement to any of C<)mpany's Affiliates or to any successor in interest to the assets and 
operation.;;: of Company ·without the consent of ::my other party hereto. This Agreement shall he 
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cnfon..'e"able by or against any pem1itted a,;;signs: hereunder. Any attempted assignment of this 
Agreement in violation of the provisions of this section is void. 

9.03 Mcr~~Modific.ation and Waiver. This Agreement contains the entire flb'Tccmcnt 
of the part.ies with respect to it,; subject matter and as of the date this Agreement is folly executed, 
supersedes all previous and contemporaneous agreements and understandings, exprcs.'ied or 
implied~ oral or written, bcty,-ccn the parties with respect to the subject matter hereof. The failure 
of the partk-s to insist on strict performance of the provisions of tl,is Agreement shall not be 
construed a.:: a waiver of such provision or; default of the same or similar nature. No 
waiver. modification or change of any of it~ ... shall be valid unless i.n writing and signed 
by the parties. One party's w.itiver of any default by the other party of any provision of 1his 
Agreement t~ not a waiver of any other default and shall not affect the rig.ht of that party to require 
perfomaance of the defaulted provision at any future time. All representations herein survive the 
execution and delivery of this Agreement 

9.(>4 Severabilitv. If any term of this Agreement is determined to be im,aJid or 
uncnforceab]e, the remainder of this Agreement smCtl not be affected and shall be given effect tu 
the fullest extent permitted by Jaw; provided however, if the severed provision materially deprives 
a party of tbe benefit.<; of this Agreement, including 'hithout limitation the benefits of Section 6, 
then such party may terminate this Agreement notice to the other party. 

9.05 Ai:u>li~~ ·n1is Agreement shall be governed by and construed and enforced 
in accordance with the laws of the statck'-Ommonwcaltb of Washington. 

<).06 Books and Records. If required by Section 952 of the Omnibus Reconciliation 
Act of 1980 (Se(.1ion 186 l(v)(l)(l) of the Social Security Act), as amended. and the regulations 
promulgated thereunder. the books and rt.-eords of Consllltant necessary to certify the nature and 
extent <,f costs associated with Consultant's performance of services under this Agreement shaJI 
be preserved by Consultant for such period of time as provided by law so a(l to be available for and 
subject to inspection by appropriate agencies of the United States. In addition, if and to the extent 
that Consultant uses the services of a related <>rgani7J:lti(ln to provide services hereunder, 
Consultant will require such related organization to preserve and make available its books and 
record~ to the same e>..'tent Consultant is so required. lf this Agreement is not subject to the 
provisions of Section 952 or regulations pron1ulgated thereunder~ thL-. section of the Agreement 
shall be null and void. The provisions of Otis Sect.ion shall survive the expiration or temiination 
of this Agreement 

9.07 Notic.cs. All notices pursuant to this Agreement shall be in writing and shall be 
deemed duly given and properly served: (a) when delivered pcrsooaUy (with written e<.mfirmation 
of receipt), (b) two (2) business days after being ma.il<..-d to the addressee by registered or certified 
mail, postage prcpai~ return receipt rcqueste~ or (c) when recci\•ed by the addressee if sent by a 
rec.<'.lgni:1.bi express delivery service, in each ca<ie, to a party at the address a~ set forth below or at 
such othcrnodrcss as may be furnished by such ~1rty in accordance w·ith these notice requirements: 

Notice to Company: 
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Fresenius Kidney Care Longview~ LLC 
cl<) Fresenius Medical Care North America 
920 Winter Street 
\Vailham, MA 02451 
Attention: Law Department 

Cascade Renal Group. PLI ,C 
4400 NE 7Jth A venue. Suite 
Vancouver, Washington 98662 

9.08 Third Partv {l~. Company ~s present and future AfTtliates are in1cnded third 
party beneficiaries of this Agreement and shall independently have the rigJ1t to enforce this 
Agn.~menL 

9.09.1 Consultant shall indemnify and bold harmle,,~ C.ompru1y and it"> Aniliates 
from tmy and aU liability, claims, damage.._, and expenses (including but not limited to reasonable 
attorneys' fees) which it may incur as a result of the negligence or willful misconduct of 
Consultant. a Medical Director and/or a Member Physician. or any of their Affiliates. agents or 
employees, or the breach by Consultant. a Medical Di.rector or a Member Physician of a 
representation or covenant in this Agreement. The provisions of this Section shall survive the 
expiration or termination <.)f this Agreement. 

9.09.2 Comp..'llly shalJ indemnify, defend and hold harmless Consultant, Medical 
Directors and Member Physicians from any and all liability, claims. damages, and expenses 
(including but not limited to reasonable attorneys· fees) which it may incur as a result of the 
negligence or willful misconduct of Company, or its Affiliates or employees., or the breach by 
Company of a representation or c.ovenant in this Agretm1ent. The provisions of this St."'Ction shall 
survive the e.xpir.ition or termination of this Agreement. 

9.10 No Conflicts. Consu1tant and each Member Physician represent and warrant to 
Company lhat the execution, delivery and performance of this Agrt!emcnt by Consultant and each 
Member Physician docs not conflict with or result in a breach (or any event which Vlith notice or 
lapse of time or both, would result in a breach) of any other obligation of Consultant or any 
Member Physician. 

9 .11 JQjl)t Effort; 1 l~adings. The preparation of this Agreement has been the joint effort 
of the parties~ and the resulting docwnent shall not be construed more severely agaht-.1 one of the 
parties than the other. The headings of sections in this Agreement :trc for convenience only ~d 
shaU not affect or limit tbe interpretation ()fits provisions. 

9.12 AttaehmenJs; Priorit;:.~of Docurn~. AH attachments (including but not limited 
Exhibits) to this Agreement are incorporated herein by reference and made a part of this 
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Agreement. To the extent that any provision of any attachment hereto conflicts or is contrary lo 
this Agreement. then the provi~ion., of any Addendum first shall govem and then the provision.,; 
of this Agreement shall govern. 

9.13 Autbp_ri4cd Signature. 'lllis Agreement shall not be deemed accepted by Company 
unless and until sigiled by an authorized officer of C-0mpany. No other act or writing by an agent 
of Company shall cause this Agreement to he a binding contract on Company. 

9.14 Foree Majeure. No party shall.~in·~faull for any delay or failure to perfoml any 
of its obligations under this Agreement resulting di~cUy or indirectly from any act-, of God, civil 
or military authority, terrorism, war, civil disobedience, accidents, fires, explosions, failure of 
transportation, machinery or ~pplics, vandalism. ,vork interruption.,; it-, employees or 
independent contractors or any similar cause beyond it-. rea"onable control. Notwithstanding the 
foregoing, c-.K:h party shall, at all times, use oommcrcially reasonable efforts to perform its 
obligation.5 under this Agreement 

9.15 Tliis Ag.-eement may be executed in any 
nwnber of counterparts with the same cff eet as if all the parties htid signed the same docwnent. 
Such execution.<; may be transmitted by facsimile. c-signature, email or other electronic 
transmission and are to be deemed for all purposes to have been executed and delivered by that 
party to the other party. 

Signature~-. Appear on Following Page 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates 
,vritten below. 

FtL":Senius Kidney Care Longview. LLC 

By its members: 

Renal Caro Group Northwest, Inc. 

Signature: ~~s.dJ-Mio 
Name: A \ost;~~v;:a;;rtl 
Title: ss 
Date: 3 / I ? ) (JO d.U 

Health V cntures 

Signature: 
Name: 
Title: 
Date: 

Cascade Renal Group. PLLC ,---.-
Name: M A '!0 ls 11<..ltl,, M} 
Title; H,, .. ~ 
Date: "'2- \ \ 1-..\ 
NPINumber: 
EIN: 
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IN WITNES.~ WHER(!OP. the parties ba~c duly e,cccuted this Agreement as of the dates 
writien below. 

Fresenius Kidney Care Longview. LLC 

By its members: 

8enat Care Group Northwest, Inc. 

Signlltwc: ~~~~o 
N~: Ass1st~":t.Vr:a;~r,I 
Tit.Jc: 
Date: 3/, ~ / aoJ.u 
Health Ventur.es 

Cascade Renal Group, PLLC 

Name: M A :.rD ls (<i11, HJ 
Title: Ho~ 
Date: --z... \ \'l..,\ '\Ao 1..o 
NPI Number. 
EIN: 

J~~tf~ 
Daniel Fontoura 
Chief Financial Officer 
April 1, 2020 
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Nl>J 
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Exhibit A 

Definitions 

"Affiliate," as to Company, means Company or a person or entity that din.-ctly or indirectly 
through one or more intermediaries. Controls or is Controlk.-d by. or is under common Control 
with, Company. and as to Consultant, means any owner, manager, director, officer or employee of 
Consultant, any independent contractor providing physician services to Consultant, and any other 
person or entity that directly or indirectly through m\e or more intermediaries, Controls or is 
Controlled by, or is under common Control v,ith Consultant. 

"Affiliated Medi<:al Practice'' means any m(..'Gical practice wbic~ as of the Etlootive Date, shares 
some degree of common O\'lncrship or Control with Consultant 

.. Authorit)·" means any government, licensing !>r accreditation body or agency. 

··Business" means the provision of, and/or the purchase, sale. establishment, development, 
mam1gement or operation of any facility~ program~ entity or business which engages in the 
provision of~ any of the foJlowing: 

a. outpatient dialysis treatments or services utilized in conne"1ion with any outpatient 
dialysis treatments (including, but not limited to, in-center, home~ nocturnal; staff assisted, and 
self <.are dialysis treatments. training and support and related services); 

b. rem1J-related equipment and supplies; 

c. renal-related laboratory services; 

d. renal-related pharmacy services. including without limitation the provision of 
erylhropoiesis stimulating agent~, iron derivatives, Vitamin D analogues and other 
pharmaceuticals routinely provided by Company to ESRD patients; 

''Change of Control" mt~.ms (a) individuals who own Consultant (or iL'> Affiliak'tl Medical 
Practice) as of the date of this Agreement cease to own at least 51 % of the equity interests of such 
entity or cease to Control suc.h entity. (h) at least 51% of the irldividuals who are Member 
Physicians as of the date of this Agreement commence the practice of medicine, on a full or part
time basis. for any entity or individual other tbru1 Consultant or its Affiliated Medical Practice, (c) 
at least 5 J % of the individuals who are Medical Directors as of the date of this Agreement cease .. 
to be Medical Directors hereunder, or ( d) Consultant or its Affiliated Medical Practice enters into 
any contract or arra.ng,-ment for the management or administration of any material aspect of its 
opcmtions .• other than administration of its billing and collections activities. 

"Control" and. with correlative tneanings, the terms "controUinf(\ '"cnntrolled by'' and "urn.for 
contrn<m control with", means the ability to ext.."l'Cise fitly percent or more of the voting shares, 
securities. or other interest$ of an entity or organization. or Co elect the directors or other managers 
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of an entity or orgar\iwtio11; or to otherwise e, ercisc control ov ·r the bu .. incss and affairs fan 
entity or organiwtion. 

"CMS'' means the · nters for Medicare and Medic~id crvices or its succe.~r. 

"Confidential Information' means this Agreement and any cutrent or future information and/or 
trade secret of Cortlp1my or its Affiliates related to the Business, or of any entity "'~th which 
Company or it-; Affiliates contracts to provide or receive items or ~nrices related to the Business. 
including, but not Limited to1 uny fonnula. p.utcrn. compilation. program product, device o: clhod, 
sy tern, inventory control system, technique, construction technique, proc.es. , firumciaJ 
infom1ation, statistical infotma~ion, business ~trntcgy, c.ostjng data, staff, patient and pa~ or 
infom1. tion. Policy, fonn, manual contn1ctual arran .... emcnt, idea. \:Tention development 
impro reo,ent or design. 

''Di.aly: i~ Operations" inc]udc the following to the e:tcot included within the . c.ope of this 
Agreement by its term~: the Facility(ies) and/or the ln)")tltient Sen· ces Program(s). 

'FaciJity(ics)'' mean. the. outpatient dialysis treatment center(s) (inch!! ivc of any stand-alone 
home program) Ii kxl on Exhibit B from time to time, to ether v.ith any relocations of any such 
center( ·), which rcferenc any and all outpatient scrvic"s provided at or administered out of . uch 
ccntcr(s) nm , r in the future. .-,i:amplcs of. uch outJ)'.itient. rviCl:s may include, but are not 
limited to in~cntcr dialysis services home hemodialysis programs, peritoneal dialysis programs, 
and nocturnal programs. 

··Financial Benefit."' include! without limitation. medical director fees.. referral fee ·. consuJting 
fees, dividends, lease pa., mcnts. managemenl foes or any otbe,- remuneration from any dialy is 
facility, home dialysis program, nocturnal dialysis program or inpatient di,dysjs program or entity 
-0r-0pc.ratioo engaged in the Hu iness. other than u. u I and customary fo~'S for profi ional medical 
services rendered t patjcnts. 

'FMCNA'' means Fresicnius Medical Care Holding; Inc., a Nev.' York corporation operatin~ 
und r tlte d/b/u Frcscniu Medic.a.I arc North America. 

"Jop.-tient Scrvk-cs Program(s)" means the program..1, r r the prmrisi n f iopaticnt dialy. i. 
and/or aphe .is scrvkcs and other contracted-for scmccs. if .Ul)', Ji. K"<i on Exhibit B. 

"'L~al Requirements'' include. all Jaws, rules, interpretive guidelines and regulation. gove.ming 
DiaJy i Operations, including without limitation (a) the ondi1ion for Coverage for End-Stage 
Renal Disease Facilities. 42 C.F.R. § 494.1 et . eq. and the Interpretive Guideline. thereto 
promulgated by CMS (' Conditions for CO't,·erage '), (b the Medicare Improvements for Pali ·nls 
and Prm.ridcrs Act and the impJcmenting r gulations of the Mcdicar,c End-Stage Renal Disea..<.e 
Puymclll System, 42 C.F.R. Patt 41 • ubpart 11, (c) Health lnsunmcc Portability and 
Accountahilit}'J~Ct of 1996, a. amended by th1:: I lealih Information 1\.-chnology for Economic and 
Clinical llealth Actt and the regulations thcr~under, (d) state tav.. 80verning patient data privacy, 
securit • and breaches and (c) state liccru ing requirement.. 
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"Medical Din:.-ctor Senices"' means those services of Con.1uUant as described in this Agreement. 

·"Member Ph)1skian 'l means each physician who~ as of the date of thii Agn,.}Cmcnt or at any time 
during the Restricted Perio~ owns an interest in Consultant or Consultanfs Affiliated Medical 
Practice, or practices medicine with Consultant or Consultant's Affiliated Medical Practice either 
as an employee or as an independent contractor (but excluding any independent conCractor ,vho 
providl.-s clinical services through an nrnmgcmoot with a third party locums tcnens cnmpany or 
who provides no more than ten llilUfS of clinical services in any calendar quarter), and includes in 
all events, each physician sc1ving a, a Medic'8J})~tor herelmdcr. 

"l>cdicies" means and includes the following to the extent applic3blc to each Dialysis Operation 
and as in effect fn)m time to time: all policies. procedures, programs, guidelines, rules, regulations, 
bylaws and similar materials of any name or description of (:<mipany, the Dialysis Operation, 
hospitals (to the extent applicable), accn.}djting bodies and payors, including Yt'ithout limitation 
Medical Staff Bylaws, Governing Body Bylaws imd Medical Director Handbook. 

"'Provider Network'' means and includes any accountable care organization, physician hospital 
organiz11tion, indepL:.ndcnt practice association, integrated care organization. cnd~stagc renal 
disease seamless care organization, shared !'-lavings program and any similar organization or 
pmgram in which providers are part of a network that is committed contractually to provide clinical 
care to a defined group of patients. 

"Restricted J1eriodn means (subject to the limitations for Former Member Physician.i under 
Section 6.06) the tem1 of this Agreement (which shall include any extension of such term through 
course of conduct or otherwise). The parties agree that. upon any vic>J3tion by Consultant or a 
Member Physician of the covenants contained in Section 6"' the Restricted Period shall be extended 
automatically for an additional period equal to that. number of days during the period from the date 
on which b.'Uch violation C{lmm<..'llccd until the date on which Consultant or Member Physician 
ceases such violation. Such e::.."lension of the term of the Restricted Period sha11 be in addition to, 
and not in lieu of. any other remedies availabJc to Company, 

"'Restricted Territory~~ shall mean the geogmphic area wjtbir1 a 25 mile rodius in any direction 
(as measured in a straight line) of any facility and/or Inpatient Services Program. 
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EmihitB 

Dialysis Operations and Medical Director Designations 

l~~il!!Jes (including in-cent~r,w home. 005!!:!fnal 
Facifit Name Address -·~- ~"""" 

COWLITZ 600 J3ROAD\VA Y 
COUNTY ST, LONG Vt EW. 

( 

L 
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Ex.hibit_C 

NPis and Referral Source Relationships 

Con. .. ulttnt's )..cgal Name NPI Numbu Owners 

I 

Physician Name NPI Numbc..- Family 1tmbers who art potential 
rdcrral sources to FMCNA .. 

\,\ \ (\_ 
*N ' -
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Exhibit D 

Form of Joindcr Agreement 

This Joinder Agreement (the ".loindcr Ag.rcement") is entered into as of _ _ , 
by and umon Fresenill! Ki<lnc:y ~re Longview. LL and an affiliate of Fresenius Medical Olrc 
l lolding~, Inc.. a New York corporation d.lb/a Fresenius MedicaJ ( ~ re Norlh Amcric-.a 
("J•MCNA") Cascade Renal Group, P LC ("Consultant''). and in his/her 
individual carx1ci.ly ('"Physician"). 

WHEREAS, Company a1'd Consultant arc parties to that Medical Din:.-ctor Agrc.-cmcnt, as 
amended a copy of which is attached hereto as Exhibit A and incorporated herein by this reference 
(the "'Medical Diroctor Agreement"). pursuant to which Con~ultant provides medical director 
scr ices to th~ Difllysjs Operations as identifie<l in the: Medic..·al Director Agreement (Capjtafize<l 
lcm1s used herein and not othef\vise {}dined ·hall have the meanings sel forth in the ·fodical 
J)irectot Agre~ment ; and 

wr IEREAS, Ph)•sicjan is .hereby dc..,-cmcd a ··Member Physicfan" ( ddinetJ in the Medical 
Director Agreement~ and 

WI I ER EAS, Physician will become privy to andlor ha · e aoce .. 10 certain proprietary .and 
confidential infom1ation concerning Compan • 1ncludiog, but not limited to, various trade secrets 
and c mpetitive jnfonnulion; and 

WHERE.I\, , Consultant and Physician understand., • cknowlcdgc nnd agree that any 
::;pec.ific Medical Director Services under the Medical Director A~ro~ni to be p ·rfom1cd by 
Physician on Consultanf s behalf sh.all he agreed h Physician and Consultant; and 

'WHEREAS, the parti s ~kt10\\1cdge that, in accordance with the Medical Directo 
grc ·mcnt, Company is conlpcnsating Consultant and Member Physician · for the provi ·ion of 

Medical ) ircctor • crviccs through pa: mcots ttl.i<lc C<> Cunsultanl, although the specific 
compensation nmmgcmcnt for the provision of any Medical Director Services by Physician on 
Consultant's behalf arc solely between onsultant and PhysiciaJ\, which Con ullant aml Physician 
represent and warrant shall he in full c-0mpUance with law: 

NOW, I ERE ORE, for good and •aluable Mnsideration} tht.~ receipt and sufficjcncy of 
\ hich are hereby a<,;knO\ le<lJe<l and .iritendin.g to be bound hereby, the parties agree a.~ follo,,rs: 

1. l\ckno-. !edging te<licul Director igmionsin the Medical Oi ctor AgrcemenL 

A. Physician hereby acknowledg the n, Lure of the Mcdfoal Director Services to he 
provided to the Dialysis Ope-ration. in the Medical Dire ·tor Agrci::ment. f>hy. ician agrees that tmy 
medical director duties to be _per1ontlJ;d by Physician1 as Physician and <..onsu1tont m,1y agri:c ·hall 
be performed in comp]innce with this Joindcr Agreement .wd the Medical Director Agreement. 
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B. Each reference to Member Physician, as utili1.ed in Medical Director Agn,'Cment 
shall, for purposes of this Joinder Agreement.. bu:lude Physici:m and shall bind Physician to the 
extent applicable. 

C. The parties understand and that Consultant is ultimately responsible for 
ensuring that all Medical Director Services are performed in compliance ,,,;th the Medical Director 
Agreement. 

A. Physician hereby acknowledges and agrees to be bound by the Covenants 
Pmtt:.-cting Business Interest.. of Company set forth in Section 6 of the Medical DircctM 
Agreement, which indudc:s. but is not limited to, a covenant not to disclose confidential 
information, covenant not to solicit employees and covenant not to compete. 

H. 'Jl1is Section 2 and the covenants of Section 6 of the Medical Director Agreement 
shaU survive termination or expiration of this Joinder Agreement. 

C. If Physician ceases to qualify as a Member Physician,. then the Physician shall he 
subject to the covenants not to compete and not to solicit employees for the period set fort.h in the 
Medical Director Agreement as applicable to a Fonner Member Physician. 

D. Noti.vithstunding anything to the contrary in the foregoing, the coven:mt n(>t to 
disclose confidential information as set forth in Section 6 of the Medical Director Agreement 
survives expiration or termination ofthisJoindcr Agreement and the Medic.al Director Agreement. 

A. Pursuant to Company's Compliance Program and this Joitu:ler Agrec.ment. 
Physician, if providing Medical Director Services. agrees to complete initial compliance and 
privacy training (if not already completed prior to the execution of th.is Agreement) \\;ithin the 
timdhunc established in the Company's compliance program and C4.,mplete supplemental 
compliance training during eaeh y<..-.ar of the term of this Agreement 

B. Physician acknowledges having received a c,0py of Company's (-:Ode of Conduct 
and understands that the Code of Conduct, and any revisions lo it, is appiia,bk to the position of 
Medical Director t)f the Dialysis Openttions and t~ provision of sentices hereunder. Physician 
hereby agrees to complete promptly any rea,;onablc certification regarding the Code of Conduct 
as reasonably requested by Company or FMC"NA. 

4. Exel a~i~·c..U~ of Facility B&sources. Physician acknowledges that the 1: acilities and the 
supplies, equipment :md cnaployecs of the Dialysis Operations shall be utilized exclusively (a) for 
the provision of dialy!,,iS services to·patients of the Facilities, and (b) for the provision of se~·ices 
under this Joit'lder Agreement and the Medical Director Agreement No pc>rlion of any physical 
clinic space. assets, supplies, equipment, employees <>r other resources of the Dialysis Operations 
shall at :my time be utiJizcd by Phy::.ician for bislbcr private mooic.'.al practice or for any other 
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purpose not expressly set forth in thi · Joindcr Agrecmc~nt or lhc Medical Director Agreement 
except pursoant to a written og.rcen, r1t with Com.pan~ on fair market luc terms. 

5. Te.rm. The tenn of this Joinder Agreement shall be the tcm1 as set forth in th · Medical 
ircctor Agreement. The parties acknowledge und ag,ret: that the terms :-U'ld conditi n. o tht: 

Medical Director Agreement intended to ·uoiw tcmun.-ilion ore piration of lhe .Medit:al Dircc~or 
Agn.-emen ·Judi · apply to this Joindcr Agreement, except a.~ set forth in Section 2 hereof. 

6. Miscellaneous. Assignahilily. Physiciun shall not a.~i_gn this Joinder A~rocment or assign 
nay ofhi. or herright1, hereunder without Company's prior written co cnt, \.Vhich may be withheld 
in · mpany·s sole discretion. Er,tire Agre numr. ; cept \ ith r"' pcct to the l'vtedical Director 
Agreement am.I the ·mird Party Beneficiary pmvision herein, this Joindcr Agreement cont!;lfos Ute 
ent ire agreement of the parties with. rcsp~-ct to its subj\.--Ct rnatter and as of the date this Joindcr 
Agr"-emcnl is fully e. ecuted, supersedes all previous and eontcmpo.rn_ncous ;:ign,.-emcnL-; and 
under tanding.~ inducements or conditions, t.!xpressed or irnplie~ oral or wrinen, between the 
parties with re~-pt.-Ct to the subject matter hereof. Waiver ,~f Breach. The failure of the pur~ics to 
ins1st on strict pcrformanc • of1h • pmvi:ion. of thi. J inder Agreement shall not he construed as 
a \\raivcr of such provision or of any olhcr default of the same or similar nature. No vaivcr, 
modification or chan,.:e fan# of the provisions he.reof shall be valid unless in writing and signed 
by the parties against whom such claimed waiver, m dificatioo or chan_c is sought to he enforced. 
One partf s waiver of any defoull by th~otherpart# f any pro\ri. ion of this Joinder Agreement is 
nol a waiver of any other default and shall not affect the right of that party to require pcrforroan1;e 
of the defaulted provision at any future tjme. &verobility; J/t:adings. If any term or f)rovision of 
tru · Joimler A~rcement or jt<; application to any person or circumstance shall to any ·xtent ht: 
d clar<:d invalid or uncnrorccabl~, the retnainder of this Joimler Agreem nt or the appljcation of 
such tcm1 or provision to persons or circumstance.c; other than those a_<; to which it is held invalid 
or uncnforc-cable sh dl .oot be affected and each term and provision of this Joindcr Agreement shoJI 
be valid Md eoforccablc to the ful1cst cx1cnt permitted by la\ . Th· h adings of se lions in this 
Joimkr Agreement are for c nvenjence only and hall not affect or Jimit the interpretation of its 
pro isions. Applicable Law. This Agreement shall b · governed by and construed and 1:nforce<l ·n 
accordanC{~ with lhc Jaws applicahle lo the Mt.-dical Director A.., ccmeot. Third Party Be,u:fi,.:iur ,'. 
Company's pre:s~ul an<l future pan:ut corpur..,tion.s,. indudiflg but uol limitr..XI to Nation, IM di -;11 
Care, Inc. and resenius Medical Care Holdings. Inc .. are intended third party beneficiaries ofrhis 
J jnder Agreement and shall independently have the right to enforce each of the provisions of this 
Joindcr AgTccmcnt, including, but nol limiled to. the re trictive oovenants contained in Secrion 2 

f thi.s Joinder Agreement and in the Medical Director Agreement. Authoriz,.>d. 'ig11ature. This 
Joinder Agreement shall not be deemed accepted by Company unless and until an authori7.Cd 
officer of ornp.'llly ha.~ signed this Joinder Agreement. o other act or writing hy an agent, officer 
01· manag r of Company shall cause this Joindcr Agreement to be a valid, effective or binding 
ontroct on Comp.any. his Joinder Agreement may be executoo in .my number of counterparts, 
ch of vh1ch ball be deemed atl original. but all of which together shall constitute but one and 

the santc instrument. !,;uch execution may be tra.nsmit1cd by fac.~imilc, c-signaU)rc, emai l or otJ,er 
clc tronic trnnsmission:ahd .arc (o be deemed for all purposes to have been exccuted,and delivered 
by that party to the other party. Notices. All notices pursuant to this Joinder Agreement shall be 
in writfog atJ<l shall he deemed <lul_ given an<l properly served wbco: (a) dclivcrcd p,crsonally ( with 
written confinnalion of receipt). (b) received by the addrc.'i.."iCC if sent by remstered or cenified 

Exhibit l)..Page l 00031'1()1) .0 



mail, postage prepaid, return tT..~ipt requested, or (c) rec~ivcd by the addressee if sent by a 
recognized express dclive¥)' service. in each case* to the parties at the addresses as set forth below 
or at such other addn..~es as may be furnished to the other parties in writing: 

Notice 10 Comp.HJJ'. 

Fresenius Kidney Care Longvie\V~ 
c/o Fresenius Medical Care North America 
920 Winter Street 
Waltham, MA 024Sl 
Attention~ I ,aw Department 

Notl~Jo the Phvsi&ian l 1uso11al and Cotifidentia/ 

bfu1.icc to Con:5yjtant Personal and Confulentia/ 

as provided in Medical Director Agreement 

Exhibit D-Page 4 00031469.0 



IN 'WITNESS \\'HEREOF. the parties have duly executed this Joinder Agreement a" of 
the dates written below. 

t:XHIBIT ONL V - oot for signatures. 

Narne: ----------
NPINumbcr •=#,.~ .. , •• -.~·····-·---·-··· 

Date:. __________ _ Date:. __________ _ 

EXHIBIT A 

Sec Medical Director Agreement attache.d hereto 

00031469.0 



Exhibit 7A. 
Joint Venture Agreement
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FRESENIUS KIDNEY CARE LONGVIEW, LLC 
LIMITED LIABILITY COMPANY AGREEMENT 

September 1, 2019 

PURCHASERS OF UNITS IN FRESENIUS KIDNEY CARE LONGVIEW, LLC WILL 
BE REQUIRED TO BEAR THE RISK OF THEIR INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME.  THE UNITS HAVE NOT BEEN REGISTERED 
UNDER ANY STATE SECURITIES LAW (EACH, A “STATE ACT”) OR UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “FEDERAL 
ACT”), AND NEITHER THE UNITS NOR ANY PART THEREOF MAY BE SOLD, 
EXCHANGED OR OTHERWISE TRANSFERRED, EXCEPT (i) IN COMPLIANCE 
WITH THE TERMS AND CONDITIONS OF ARTICLE 5 OF THIS AGREEMENT, 
WHICH RESTRICT THE TRANSFER OF UNITS AND (ii) PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER EACH APPLICABLE STATE 
ACT AND THE FEDERAL ACT, OR IN A TRANSACTION WHICH IS EXEMPT 
FROM REGISTRATION UNDER EACH APPLICABLE STATE ACT AND THE 
FEDERAL ACT. 

THE INTERESTS, IF CONSTITUTING SECURITIES UNDER APPLICABLE LAW, 
HAVE BEEN ISSUED OR SOLD IN RELIANCE ON APPLICABLE EXEMPTIONS 
UNDER SECURITIES LAWS AND MAY NOT BE SOLD OR TRANSFERRED EXCEPT 
IN A TRANSACTION WHICH IS EXEMPT UNDER SUCH ACT OR PURSUANT TO 
AN EFFECTIVE REGISTRATION UNDER SUCH ACT. 
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FRESENIUS KIDNEY CARE LONGVIEW, LLC 
LIMITED LIABILITY COMPANY AGREEMENT 

THIS LIMITED LIABILITY COMPANY AGREEMENT (as amended from 
time to time in accordance herewith, the “Agreement”) of FRESENIUS KIDNEY CARE 
LONGVIEW, LLC, a Delaware limited liability company (the “Company”), effective the 1st 
day of September, 2019, is made and entered into by the Persons set forth in the “Members” 
section of Exhibit A and each Person who, after the date hereof, is admitted as a Member in 
accordance with this Agreement. 

BACKGROUND STATEMENT 

The Company was formed on July 27, 2018 upon the filing of the Certificate in 
the office of the Delaware Secretary of State.  The Certificate was executed by Elizabeth D. 
Scully (the “Organizer”), acting in the capacity of “authorized person” under section 18-201 of 
the Delaware Act. 

Immediately prior to the execution and delivery of this Agreement, Fresenius 
Entity was the sole Member of the Company.  Concurrently with the execution and delivery of 
this Agreement and pursuant to the Contribution Agreement, PeaceHealth, which is an Affiliate 
of Partner Entity, is contributing the Contributed Assets to the Company in exchange for (i) 400 
Units, constituting an aggregate ownership of 40% of the membership interests of the Company, 
and (ii) a special distribution pursuant to Section 4.2.7 of this Agreement, and PeaceHealth is 
contributing its 400 Units to Partner Entity.  

The Members desire to enter into this Agreement to govern the affairs of the 
Company. 

STATEMENT OF AGREEMENT 

For good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Members hereby agree as follows: 

1. THE COMPANY

1.1 Formation.  The Company constitutes a limited liability company formed 
pursuant to and governed by the Delaware Act and other applicable laws of the State of 
Delaware.  The Members hereby acknowledge their authorization and approval of the Organizer 
taking action to form the Company under the Delaware Act and hereby ratify such action.  The 
Managers shall, when required, file such amendments to or restatements of the Certificate, and 
such other documents and instruments, in such public offices in the State of Delaware or 
elsewhere as the Managers deem advisable to give effect to the provisions of this Agreement and 
the Certificate, to respect the formation of and the conduct of business by the Company, and to 
preserve the character of the Company as a limited liability company. 

1.2 Name; Place of Business; Registered Office and Agent.  The business of the 
Company is conducted under its legal name or such other name as the Managers shall hereafter 
designate.  If the legal name or d/b/a name of the Company includes any word or words 
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attributable to a Member, then if such Member ceases to be a Member for any reason, the 
Company shall immediately cease using such word or words and shall immediately change its 
legal name to omit the use of such word or words.  Without limiting the generality of the 
foregoing, if “Fresenius” or “Fresenius Medical Care” is used in the Company’s legal or d/b/a 
name, then if Fresenius Entity ceases to be a Member for any reason, the Company shall 
immediately cease using such word or words and shall immediately change its legal name to 
omit the use of such word or words.  The initial principal office and place of business of the 
Company is c/o Fresenius Medical Care North America, 920 Winter Street, Waltham, 
Massachusetts 02451.  The initial registered agent for service of process at the registered office 
of the Company is The Corporation Trust Company.  The initial registered office of the 
Company is located at c/o Corporation Trust Center, 1209 Orange Street, Wilmington, New 
Castle County, Delaware 19801. 

1.3 Purpose. 

(a) The purpose of the Company is to acquire the outpatient and home 
dialysis facility located at 600 Broadway, Longview, Washington 98632 (the “Longview 
Facility”) and then own and operate renal dialysis programs (with outpatient hemodialysis, self-
care dialysis and home dialysis training and support services) at the locations indicated on 
Schedule 1.3 and, as further described below, at additional locations within the Exclusive 
Territory.  Each facility at each such location is referred to herein as a “Facility.” 

(b) The Company is authorized to engage in all activities necessary, 
customary, convenient or incident to such purpose; provided however, the Company shall not 
bill for items and services ordered by a referral source in violation of any federal or state law. 

(c) The goal of the Company is to provide access to cost efficient, 
quality dialysis services at the locations specified herein, and consistent with this purpose, the 
Company will seek continued quality and process improvements to improve dialysis services and 
reduce health care costs. 

(d) The Members and the Company acknowledge that Partner Entity is 
a charitable organization under Section 501(c)(3) of the Code and that the Company will further 
Partner Entity’s mission and charitable purposes in that: 

(i) The Company will promote access to patient care services 
without regard to the patient’s race, color, national origin, sex, age, or disability in accordance 
with FMCNA’s anti-discrimination policies; 

(ii) The Company will provide charitable care in accordance 
with FMCNA’s guidelines relating to charitable care (the “Charitable Care Policies”);  

(iii) With respect to any patients of the Longview Facility as of 
the date of this Agreement, the Company shall provide charitable care in accordance with Partner 
Entity’s guidelines relating to charitable care if such patients would not otherwise be covered 
under the Charitable Care Policies; and 
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(iv) Fresenius Entity shall provide Partner Entity notice of any
amendments to FMCNA’s anti-discrimination policies or the Charitable Care Policies within a 
reasonably prompt time after such amendments. 

1.4 Dissolution. 

1.4.1 Events Causing Dissolution.  The Company shall be dissolved and its 
affairs wound up upon the earliest of the following to occur: 

(a) at any time when there are no Members;

(b) the agreement of a Super-Majority in Interest of the Members to
dissolve the Company; 

(c) when liquidation is required pursuant to Section 5.6.3 or Section
7.2.2; or 

(d) when required by law.

1.4.2 Liquidation of Property and Application of Proceeds.  Upon the 
dissolution of the Company, the Managers will wind up the Company’s affairs in accordance 
with the Delaware Act, and will be authorized to take any and all actions contemplated by the 
Delaware Act as permissible, including, without limitation: 

(a) prosecuting and defending suits, whether civil, criminal, or
administrative; 

(b) settling and closing the Company’s business, causing the
Accountants to prepare a final financial statement, and making adjustments among Members 
with respect to distributions under Article 4 based upon such financial statement; 

(c) liquidating and reducing to cash the Property as promptly as is
consistent with obtaining its fair value; 

(d) discharging or making reasonable provision for the Company’s
liabilities; and 

(e) distributing the proceeds of liquidation and any undisposed
Property to the Members in accordance with Section 4.2.4. 

1.5 Books, Records and Tax and Accounting Matters. 

1.5.1 Availability.  At all times during the existence of the Company, the 
Managers must keep or cause to be kept complete and accurate books and records appropriate 
and adequate for the Company’s business.  Such books and records, whether financial, 
operational or otherwise, and including a copy of this Agreement, any amendments to it and a 
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record of ownership by the Members of Units, must at all times be maintained at the principal 
place of business of the Company.  To the extent required by the Delaware Act, each Member 
shall have the right, at its expense, during normal business hours and in a fashion that does not 
materially disrupt the Business, to access the records of the Company and obtain information 
regarding the Company, subject to legal and ethical restrictions relating to patient privacy, 
subject to protection of Competitively Sensitive Information, and subject to other reasonable 
standards as may be established by the Managers from time to time.  Without limiting the 
generality of the foregoing, each Member shall have the right, at its expense and during normal 
business hours and in a fashion that does not materially disrupt the Business, to perform 
financial, clinical, quality, regulatory and compliance audits of the Company’s operations not 
less frequently than annually, in order to verify among other things that the operations of the 
Company are consistent with the terms of this Agreement, all agreements between the Company 
and vendors of services and supplies to the Company, FMCNA policies applicable and relevant 
to the Company’s operations, and all applicable laws. 

1.5.2 Tax and Accounting Decisions.  All decisions as to tax and accounting 
matters, except as this Agreement specifically provides otherwise, are made by the Managers, 
including the election to amortize organizational expenses under Code Section 709, the method 
of accounting (cash or accrual) and whether to make any elections under Code Section 754.  All 
decisions relating to accounting matters shall be substantially consistent with United States 
generally accepted accounting principles (“GAAP”) or with a comprehensive method of 
accounting used for tax purposes.  The Managers may rely upon the advice of the Accountants as 
to whether such decisions are in accordance with such methods. 

1.5.3 Reports. 

(a) Within 30 days after the end of each fiscal month, the Managers
shall cause to be delivered to each Member a balance sheet as of the end of such fiscal month, 
and a statement of profits and losses and a statement of cash flows for such fiscal month, 
together with any related notes or any report thereon prepared and delivered by the Accountants. 

(b) Within 45 days after the end of each of the first three quarters of
each fiscal year, the Managers shall cause to be delivered to each Member a balance sheet as of 
the end of such fiscal quarter, and a statement of profits and losses and a statement of cash flows 
for such fiscal quarter, together with any related notes or any report thereon prepared and 
delivered by the Accountants. 

(c) Within 120 days after the end of each fiscal year, the Managers
shall cause to be delivered to each Member a balance sheet as of the end of such fiscal year and a 
statement of profits and losses and a statement of cash flows for such fiscal year. 

(d) All reports required to be delivered by the Company to the
Members pursuant to this Section 1.5.3 shall be prepared substantially consistent with GAAP 
applied on a consistent basis, except that monthly and quarterly reports (i) may exclude notes 
required under GAAP and (ii) will be subject to normal year-end adjustments.  In addition, all 
reports delivered by the Company under this Section 1.5.3 shall include a comparison of the 
Company’s actual financial performance against the budget for such period. 
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1.5.4 Tax Returns.  The Managers shall cause to be prepared all federal, state, 
municipal and other tax returns that the Company is required to file, and file with the appropriate 
taxing authorities all returns required to be filed by the Company in a manner required for the 
Company to be in compliance with any law governing the timely filing of such returns. 

1.5.5 Taxable and Fiscal Year.  The Company’s taxable and fiscal years are the 
calendar year. 

1.5.6 Depositories.  The Managers shall maintain or cause to be maintained one 
or more accounts for the Company in such depositories as the Managers shall select.  Subject to 
the terms of the Administrative Services Agreement, all receipts of the Company from whatever 
source received shall be deposited to such accounts, all expenses of the Company shall be paid 
from such accounts and no funds not belonging to the Company shall be deposited to such 
accounts.  All amounts so deposited shall be received, held and disbursed by a Person or Persons 
designated by the Managers only for the purposes authorized by this Agreement. 

1.5.7 Compliance Program.  The Company shall adopt a compliance program, 
including training, policies, procedures and audit responsibilities comparable to and consistent 
with the compliance program maintained by FMCNA. 

1.6 Shared Values.  As stated in the Fresenius Medical Care Code of Ethics and 
Business Conduct, Fresenius Entity upholds the values of quality, honesty and integrity, 
innovation and improvement, and respect and dignity, as well as lawful conduct, especially with 
regard to anti-bribery and anti-corruption.  FMCNA upholds these values in its own operations, 
as well as in its relationships with business partners.  Fresenius Entity’s continued success and 
reputation depends on a common commitment to act accordingly.  Together with Fresenius 
Entity, Partner Entity is, and each Member admitted to the Company after the date hereof shall 
be, committed to uphold these fundamental values by adherence to applicable laws and 
regulations. 

2. MEMBERS

2.1 Rights and Obligations of Members. 

2.1.1 Units.  A Member’s interest in the Company shall be represented by Units 
or fractions thereof held by the Member.  Units will be uncertificated unless the Managers 
determine that certificates are necessary.  Any certificates of Units shall be signed by any two 
Managers and shall bear the Member’s name and the number of Units held, except that the 
number of Units may be expressed by reference to the number of Units standing in a Member’s 
name on the Company’s books and records.  Interests in voting, Profits, Losses and distributions 
shall be determined by Units, except as otherwise specifically provided in this Agreement. 

2.1.2 Limitation on Members’ Liabilities.  Each Member’s liability shall be 
limited as set forth in this Agreement, the Delaware Act and other applicable law. 

2.1.3 Priority and Return of Capital.  Except as may be otherwise specifically 
set forth in this Agreement, (a) no Member or Economic Interest Owner shall have the right to 
demand or receive Property as a distribution; and (b) no Member or Economic Interest Owner 
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shall have priority over any other Member or Economic Interest Owner, either as to the return of 
Capital Contributions or as to any distributions pursuant to Article 4, except as may be otherwise 
specifically set forth herein. 

2.2 Meetings. 

2.2.1 Meetings.  Meetings of Members may be called by the Managers 
whenever the Managers deem necessary, and shall be called whenever a Member or Members 
who collectively hold at least 20% of the then outstanding Units request such a meeting in 
writing.  Any such meetings shall be held at the principal place of business of the Company, or at 
such other location in Longview, Washington as determined by the Managers, or may be held by 
means of conference telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other. 

2.2.2 Manner of Acting.  The affirmative vote of a Majority in Interest of the 
Members is the act of the Members, except as expressly provided by this Agreement. 

2.2.3 No Proxies.  At all meetings of Members, a Member may vote only in 
person and not by proxy.   

2.2.4 Action by Members Without a Meeting.  Action required or permitted to 
be taken at a meeting of Members may be taken without a meeting if the action is taken by 
Members who would be entitled to vote not less than the minimum number of votes that would 
be necessary to authorize or take the action.  The action must be evidenced by one or more 
written consents describing the action taken, signed by the Members entitled to take such action 
and delivered to the Company for inclusion in its records, with a copy of the written consent 
provided to all Members promptly following the execution of such written consent.  Action taken 
under this Section 2.2.4 is effective when the Members required to approve such action have 
signed the consent, unless the consent specifies a different effective date.  The record date for 
determining Members entitled to take action without a meeting is the date the first Member signs 
a written consent. 

2.2.5 Notice.  The Managers must provide each Member with at least seven 
days’ prior notice of a meeting of the Members in accordance with Section 7.2.1.  The notice 
must contain the date, time and place of such meeting.  Unless otherwise required by the 
Delaware Act, the notice need not state the purpose or purposes of the meeting.  Information as 
to how a Member can participate by telephone shall be provided by the Managers promptly upon 
request. 

2.2.6 Waiver of Notice.  A Member may waive any notice required by the 
Delaware Act, the Certificate or this Agreement before or after the date and time of the meeting 
or event for which notice is required or before or after the date and time stated in the notice.  The 
waiver must be in writing, be signed by the Member entitled to the notice and be delivered to the 
Company for inclusion in its records.  A Member’s attendance at a meeting waives objection to 
lack of notice or defective notice of the meeting, unless the Member at the beginning of the 
meeting objects to holding the meeting or transacting business at the meeting. 
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2.3.6 Other Matters. 

(a) Except as may be otherwise provided in this Agreement, no 
Member may demand or receive a return of Capital Contributions.  No Member has the right to 
receive property other than cash, except as may be specifically provided in this Agreement.  No 
Member is entitled to interest on any Capital Contribution. 

(b) The Managers have no personal liability for the repayment of any 
Capital Contribution of any Member. 

2.3.7 Negative Capital Accounts.  No Member is obligated to restore a negative 
balance in such Person’s Capital Account. 

2.4 Loans. 

2.4.1 Loans to the Company.  The Members may lend money to the Company 
as approved by the Managers.  If a Member lends money to the Company pursuant to this 
Section 2.4.1, the amount of any such loan is not an increase in the Member’s Capital 
Contribution or Units, does not entitle the Member to any increase in the share of distributions of 
the Company and does not subject the Member to any greater proportion of the Losses that the 
Company may sustain.  The amount of any such loan shall be a debt due from the Company to 
the Member, at such rates and on such terms consistent with fair market value and available from 
an independent third party as determined by the Managers.  The provisions of this Section 2.4.1 
do not govern monies owed by the Company to a Member or its Affiliates in connection with 
goods or services provided to the Company pursuant to an Affiliate Arrangement. 

2.4.2 Other Loans.  If the Managers determine that funds are reasonably 
necessary for conducting the business of the Company, the Managers are authorized (but not 
obligated) to borrow the needed funds on the Company’s behalf, and all or any portion of the 
Company’s assets may be pledged or conveyed as security for the indebtedness. 

2.4.3 Member Guaranties.  If required by a lender, all of the Members shall 
guarantee any loan or other indebtedness of the Company.  Such guaranties shall be on a several 
basis, in proportion to the Members’ respective ownership of Units unless the lender requires 
joint and several guaranties.  If any Member (or any Affiliate of a Member who is a guarantor of 
the Company’s obligations) (a “Guarantor”) is required to pay any sum with respect to any 
guaranty of the Company’s obligations then (a) such Guarantor shall be fully subrogated to the 
rights of the lender with respect thereto, (b) the Company shall be obligated to repay such 
amount (together with reasonable attorneys’ fees and other collection costs) to such Guarantor 
upon demand, (c) such obligations owed to such Guarantor shall continue to be secured as set 
forth in the loan documents, (d) the outstanding principal amount of such obligation shall bear 
interest at the rate then applicable under the loan documents (or the rate that would be applicable 
under the loan documents as if their terms applied after full satisfaction of the Company’s 
obligations to the lender) and (e) no distributions shall be paid by the Company to Members until 
such obligations owed to such Guarantor have been fully satisfied.  In addition, each such paying 
Guarantor shall have rights of contribution against all co-guarantors such that each guarantor 
shall pay that portion of the total payments made by co-guarantors to any Company lender equal 



11034304v10 13032.02622

-9- 

to such Guarantor’s (or if applicable, its Affiliate Member’s) relative portion of the then 
outstanding Units of all such paying and contributing co-guarantors.  At the request of any 
Member or Guarantor, all Members and Guarantors shall enter into a written contribution 
agreement to confirm their obligations under this Section 2.4.3. 

2.5 Other Agreements Among Members and the Company. 

2.5.1 General.  The fact that any Person is a Member, Manager or an Affiliate of 
any Member or Manager shall not prohibit the Company from employing or engaging such 
Person to render or perform a service or from otherwise transacting business with such Person 
(collectively, the “Affiliate Transactions”) if the Affiliate Transaction is negotiated at arms’ 
length for Fair Market Value. Each Member represents and warrants to the other Members that 
such Member has disclosed to the other Members the existence and nature of such Member’s 
interest, and/or the interest of any Affiliate of such Member, in all existing Affiliate Transactions 
and covenants to make the same disclosures to the other Members (and/or the Managers 
appointed by each such Member) in advance of the consummation of each proposed new 
Affiliate Transaction. 

2.5.2 Approval of Affiliate Transactions.  If it is proposed that the Company 
enter into any agreement, or effect any transaction with, a Member or an Affiliate of a Member 
then: 

(a) each Member (and the Managers appointed by such Member) may 
represent such Member’s own interests (or the interests of its Affiliate) with respect to the 
negotiation of any transaction, contract, agreement, lease, or the like between the Company and 
the Member or the Member’s Affiliate; 

(b) neither the Member with an interest in the transaction nor the 
Managers appointed by such Member shall vote on or participate on behalf of the Company in 
the negotiations; and 

(c) the interests of the Company shall be represented solely by the 
Managers (except for the Managers appointed by the interested Member), who shall have the 
sole power on behalf of the Company to participate in the negotiations and to vote on that matter 
and whose decisions on behalf of the Company in that regard shall be given full effect. 

2.5.3 Enforcement of Company Rights.  If any Member seeks to enforce the 
Company’s rights under any Affiliate Transaction, then (a) such Member shall have authority to 
do so upon approval and in accordance with the directives of all of the Members, excluding the 
Member who is a party (or whose Affiliate is a party) to such Affiliate Transaction, (b) the 
Members bringing the enforcement action shall be entitled to reimbursement of all reasonable 
attorneys’ fees and other costs in pursuing such enforcement action if they prevail on the merits 
of their claims, and otherwise, such Members shall bear their own costs, and (c) such 
reimbursement shall be paid by the Member who is a party (or whose Affiliate is a party) to such 
Affiliate Transaction promptly upon the final non-appealable conclusion of such matter.  Any 
recovery on the Company’s behalf in such matter shall accrue to the Company. 
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2.5.4 Administrative Services Agreement.  The Company has entered into an 
Administrative Services Agreement dated as of the date hereof with an Affiliate of FMCNA (the 
“Administrative Services Agreement”), under which such FMCNA Affiliate will provide 
certain administrative services to the Company.  Each Member and Manager hereby 
acknowledges and approves the terms of the Administrative Services Agreement; provided that 
such Administrative Services Agreement shall not be amended except in accordance with the 
approval process set forth in Section 2.5.2. 

2.5.5 Medical Director Agreement.  The Company has entered into a Medical 
Director Agreement dated as of the date hereof with PeaceHealth (the “Medical Director 
Agreement”), under which PeaceHealth will provide medical director services to the Longview 
Facility.  Each Member and Manager hereby acknowledges and approves the terms of the 
Medical Director Agreement; provided that such Medical Director Agreement shall not be 
amended except in accordance with the approval process set forth in Section 2.5.2. 

2.5.6 Product Supply Agreement.  The Company has entered into a Product 
Supply Agreement dated as of August 19, 2019, with an Affiliate of FMCNA (the “Product 
Supply Agreement”), under which such FMCNA Affiliate will provide products and other items 
and services.  Each Member and Manager hereby acknowledges and approves the terms of the 
Product Supply Agreement; provided that such Product Supply Agreement shall not be amended 
except in accordance with the approval process set forth in Section 2.5.2. 

2.5.7 Lab Services Agreement.  The Company has entered into a Lab Services 
Agreement dated as of the date hereof with an Affiliate of FMCNA (the “Lab Services 
Agreement”), under which such FMCNA Affiliate will provide lab testing services.  Each 
Member and Manager hereby acknowledges and approves the terms of the Lab Services 
Agreement; provided that such Lab Services Agreement shall not be amended except in 
accordance with the approval process set forth in Section 2.5.2. 

2.5.8 Contribution Agreement.  The Company has entered into a Contribution 
Agreement, dated May 17, 2019, with Fresenius Entity and PeaceHealth (the “Contribution 
Agreement”), under which the parties will make certain contributions to the Company.  Each 
Member and Manager hereby acknowledges and approves the terms of the Contribution 
Agreement; provided that such Contribution Agreement shall not be amended except in 
accordance with the approval process set forth in the Contribution Agreement. 

2.5.9 Lease Agreement.  The Company has entered into a Lease Agreement 
dated as of the date hereof with PeaceHealth (the “Lease Agreement”), under which 
PeaceHealth will lease the Longview Facility to the Company.  Each Member and Manager 
hereby acknowledges and approves the terms of the Lease Agreement; provided that such Lease 
Agreement shall not be amended except in accordance with the approval process set forth in 
Section 2.5.2. 

2.6 Nonsolicitation of Employees.  The Company agrees that Fresenius Entity’s 
Affiliate providing services under the Administrative Services Agreement has invested, and will 
continue to invest, substantial time and effort in assembling and training its present staff and 
personnel, including personnel who provide services on such Fresenius Entity Affiliate’s behalf 
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pursuant to the Administrative Services Agreement.  In addition, as a result of employment by 
such Fresenius Entity Affiliate, such personnel have gained, and will continue to gain, 
knowledge of the business affairs, marketing, patients and methods of operation of such 
Fresenius Entity Affiliate that the Company agrees are confidential information and trade secrets 
of such Fresenius Entity Affiliate.  Accordingly, neither the Company nor any of the Members or 
their Affiliates (other than Fresenius Entity and Affiliates of  Fresenius Entity) shall, at any time, 
directly or indirectly solicit, encourage, entice or induce for employment any employee of such 
Fresenius Entity Affiliate  that provides services at any Facility (including any employee hired 
by such Fresenius Entity Affiliate after the date hereof or after the termination hereof) or take 
any action which results in the termination of employment or other arrangements between such 
Fresenius Entity Affiliate and such employee or otherwise interferes with such employment, 
except pursuant to a general solicitation that is not directed specifically to any such employees; 
provided, that nothing in this Section will prevent the Company or its Members or Affiliates 
from hiring (i) any employee whose employment has been terminated without cause by 
Fresenius Entity or its Affiliate or (ii) after 180 days after the date of termination of employment, 
any employee whose employment has been terminated by Fresenius Entity or its Affiliate for 
cause or has been terminated by the employee.   

2.7 Operating Budget.  The Managers will prepare, or will cause to be prepared, a 
proposed operating budget of the Company for each fiscal year, and the Members shall promptly 
review, comment on and, if acceptable, approve such budget.  The Members shall negotiate in 
good faith to agree on a budget for the coming year.  If the Members do not approve a budget 
before the beginning of a year, the Company shall operate in accordance with actual results for 
the prior year, plus 10%, unless and until the Members approve a budget for such year.  In 
furtherance of the foregoing, the Members shall use good faith efforts to approve a budget for 
such year as soon as possible. 

3. MANAGEMENT

3.1 The Managers. 

3.1.1 Management and Authority.  The business and affairs of the Company 
shall be managed under the direction of the Managers.  Except with respect to matters where the 
approval of the Members is expressly required pursuant to this Agreement, or by non-waivable 
provisions of applicable law, the Managers have, to the full extent permitted by the Delaware 
Act, sole, exclusive, full and complete authority, power and discretion to manage and control the 
business, affairs and properties of the Company, to make all decisions regarding those matters 
and to perform any and all other acts or activities customary or incident to the management of 
the Company’s business, including, without limitation, the right and power to appoint individuals 
to serve as officers of the Company and to delegate authority to such officers.  In addition, 
pursuant to the terms of the Administrative Services Agreement, a Fresenius Entity Affiliate 
shall conduct the day-to-day operations of the Company, and pursuant thereto, shall also be 
authorized to take action to deal with patient and other emergencies. 

3.1.2 Number, Tenure and Qualifications.  The Company shall have five 
Managers, three designated by Fresenius Entity and two designated by the Members representing 
a majority of the Units excluding the Units held by Fresenius Entity.  The initial Managers 
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designated by Fresenius Entity and the other Members are set forth on Exhibit B.  If any 
Member ceases to be a Member, the Managers appointed by such Member shall be automatically 
removed at the time such Member ceases to be a Member.  Managers serve at the pleasure of the 
respective Members who designated such Managers and may be removed with or without cause 
by such respective Members by written notice.  A Manager holds office until the Manager 
resigns, dies, becomes permanently disabled, is removed or until his successor is duly designated 
and qualified.  If a non-controlling Member or any of its Affiliates owns an interest in any 
dialysis facility that competes with any Company Facility, such Member’s appointees as 
Managers hereunder will not include any persons who are in a position to share or use 
Competitively Sensitive Information regarding the Company’s business with such competitive 
business or in a position to share or use Competitively Sensitive Information of such competitive 
business with the Company, including without limitation, directors, managers and officers of 
such competitive business, and such Managers will not share or use Competitively Sensitive 
Information with such competitive business. 

3.1.3 Meetings and Voting of Managers.   

(a) Meetings of the Managers will be held from time to time at the 
Company’s place of business or at such other location in Longview, Washington as determined 
by the Managers.  Meetings may be held by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other.  Information as to how a Manager can participate by telephone or other similar 
communications equipment shall be provided by the Managers promptly upon request.  Notice of 
the date, time and place of the meeting must be given in accordance with Section 7.2.1 at least 
four days prior to the meeting.  Each Manager has one vote.  The affirmative vote of majority of 
the Managers shall decide any matter arising in connection with the business and affairs of the 
Company, except as may be expressly provided otherwise by this Agreement.  The Managers 
will have regularly scheduled meetings not less frequently than quarterly. 

(b) As long as Partner Entity is a Member, it shall have the right to 
designate a physician representative (the “Observer”).  In the sole discretion of Partner Entity, 
the Observer may observe the meetings of the Managers; provided, however, that the Observer 
shall not be entitled to observe all or any portion of a meeting if a majority of the Managers 
reasonably objects to his being present.  Reasonable objections would include, for example, that 
his presence would waive any privilege that would otherwise be available to the Company or the 
Managers, such as the attorney-client privilege; his presence could reasonably be deemed to be 
prohibited by a confidentiality provision binding on the Company; he would be privy to 
information about the Company that should only be shared with individuals, such as the 
Managers, who owe certain duties to the Company because of their capacities as Managers; or he 
would have access to information that should not be shared with the Observer, such as 
Competitively Sensitive Information.  For the avoidance of doubt, the Observer shall not be a 
Manager, may not participate in the meetings other than as an observer, and his presence shall 
not be required to convene, adjourn or conduct business at any meeting of the Managers.  Partner 
Entity shall ensure that, prior to attending his first meeting of the Managers, the Observer is 
bound by a confidentiality agreement reasonably acceptable in form and substance to Fresenius 
Entity. 
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3.1.4 Waiver of Notice.  A Manager may waive any notice required by the 
Delaware Act, the Certificate or this Agreement before or after the date and time of the meeting 
or event for which notice is required or before or after the date and time stated in the notice.  The 
waiver must be in writing, be signed by the Manager entitled to the notice and be delivered to the 
Company for inclusion in its records.  A Manager’s attendance at a meeting waives objection to 
lack of notice or defective notice of the meeting, unless the Manager at the beginning of the 
meeting objects to holding the meeting or transacting business at the meeting.  A Manager may 
designate another Manager to act as his or her proxy at any meeting of Managers by delivering a 
written proxy to the Company. 

3.1.5 Action by Managers Without a Meeting.  Action required or permitted to 
be taken at a meeting of Managers may be taken without a meeting if the action is taken by 
Managers having the requisite authority to authorize or take the action.  The action must be 
evidenced by one or more written consents describing the action taken, signed by the Managers 
entitled to take such action and delivered to the Company for inclusion in its records, with a copy 
of the written consent provided to all Managers promptly following the execution of such written 
consent.  Action taken under this Section 3.1.5 is effective when the Managers required to 
approve such action have signed the consent, unless the consent specifies a different effective 
date. 

3.1.6 Duties and Obligations of Managers and Company Representative. 

(a) The Managers must take all actions necessary or appropriate (i) for 
the continuation of the Company’s valid existence as a limited liability company under the laws 
of the State of Delaware and of each other jurisdiction in which such existence is necessary to 
protect the limited liability of the Members or to enable the Company to conduct the business in 
which it is engaged and (ii) consistent with the Company’s purposes. 

(b) The Managers must devote to the Company such time as may be 
necessary for the proper performance of all of their duties under this Agreement, but the 
Managers are not required to devote full time to the performance of such duties and may have 
other business interests or engage in other business activities.  Neither the Company nor any 
Member has any right, by virtue of this Agreement, to share or participate in such other 
investments or activities of the Managers.  The Managers will not incur any liability to the 
Company or to any Member as a result of engaging in any other business or venture. 

(c) The Company Representative in its sole discretion may exercise all 
authority permitted of a “partnership representative” under the Code and the Regulations.  In 
particular, the Company Representative may, in its sole discretion, make any elections provided 
for under the New Audit Rules, control and make all decisions with respect to any administrative 
proceedings relating to tax matters or the judicial review thereof, and settle or litigate any audit 
adjustments proposed by the Internal Revenue Service in any audit governed by the New Audit 
Rules.  Each Member agrees to cooperate with the Company Representative and to do any or all 
things reasonably required by the Company Representative in connection with such matters and 
proceedings.  The Company shall fully reimburse and indemnify the Company Representative, to 
the fullest extent permitted by applicable law, for and against all costs and expenses incurred in 
its role as Company Representative. 
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acceptance of such resignation is not necessary to make it effective.  The resignation of a 
Manager does not affect the Manager’s rights as a Member and does not constitute a withdrawal 
or resignation of a Member. 

3.1.11 Vacancies. 

(a) Any vacancy of the Managers occurring for any reason will be 
filled by the Members who designated the Manager whose death, removal, permanent disability 
or resignation caused such vacancy; provided that if Fresenius Entity ceases to be a Member, a 
Majority in Interest of the Members shall fill such vacancy.  The Manager designated to fill a 
vacancy shall hold office until such Manager’s death, permanent disability, resignation or 
removal or until a successor is duly designated and qualified. 

(b) Any vacancy of the Company Representative occurring for any 
reason shall be filled by the Managers.  The Company Representative initially designated herein 
or elected to fill a vacancy shall hold office until such Company Representative’s dissolution, 
death, permanent disability, resignation or removal. 

3.2 Officers. 

3.2.1 Number and Duties.  At the election of the Managers, the Company may 
have officers.  The officers of the Company may consist of a President, a Secretary and a 
Treasurer and may include one or more Vice Presidents, in each case as elected by the Managers.  
In the absence of any officers, the Managers, or any one or more Managers designated by them, 
shall perform the duties of the officers specified herein.  The Managers may appoint other 
officers and a duly appointed officer may appoint other officers in accordance with this Section 
3.2.  The officers will have the authority and shall perform the duties as set forth in this 
Agreement.  The other officers that are appointed will have the authority and shall perform the 
duties as established by the Managers from time to time.  The same person may hold any two or 
more offices. 

3.2.2 Appointment and Term.  All officers, if any, shall be appointed by the 
Managers or by a duly appointed officer in accordance with this Section 3.2 and shall serve at 
the pleasure of the Managers or the appointing officers, as the case may be.  All officers, 
however appointed, may be removed with or without cause by the Managers and any officer 
appointed by another officer may also be removed by the appointing officer with or without 
cause. 

3.2.3 Compensation.  Subject to the approval required by Section 3.1.7(b), the 
Managers shall fix the compensation, if any, of all officers; provided, that such compensation 
shall be Fair Market Value. 

3.2.4 President.  The President, if any, will be the chief executive officer of the 
Company and will have general supervision of the business of the Company.  The President shall 
see that all orders and resolutions of the Managers are carried into effect.  Unless this Agreement 
or a resolution of the Managers provides otherwise, the President may execute and deliver on 
behalf of the Company any contract, conveyance or similar document not requiring approval by 
the Managers or Members as provided in this Agreement or in the Delaware Act.  The President 
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will have any other authority and shall perform any other duties that the Managers may delegate 
to him or her from time to time. 

3.2.5 Vice Presidents.  In the case of absence or disability of the President, or at 
the direction of the President, the Vice President, if any, will have the authority and shall 
perform the duties of the President.  If the Company has more than one Vice President, the one 
designated by the Managers to act in lieu of the President shall act in lieu of the President.  A 
Vice President will have any other authority and shall perform any other duties that the 
Managers may delegate to him or her from time to time. 

3.2.6 Secretary.  The Secretary, if any, will have responsibility for preparing 
minutes of the acts and proceedings of all meetings of the Members, of the Managers, and of any 
committees of the Managers.  The Secretary will have authority to give all notices required by 
the Delaware Act, other applicable law, or this Agreement.  The Secretary will have 
responsibility for the custody of the Company books, records, contracts and other documents.  
The Secretary will have authority to affix the Company seal, if any, to any lawfully executed 
document and shall sign any instruments that require his or her signature.  The Secretary shall 
authenticate records of the Company.  The Secretary will have any other authority and shall 
perform any other duties that the Managers may delegate to him or her from time to time.  In the 
case of absence or disability of the Secretary, or at the direction of the President, any assistant 
secretary will have the authority and may perform the duties of the Secretary. 

3.2.7 Treasurer.  The Treasurer, if any, will have responsibility for the custody 
of all funds and securities belonging to the Company and for the receipt, deposit or disbursement 
of funds and securities under the direction of the Managers.  The Treasurer shall cause to be 
maintained true accounts of all receipts and disbursements and shall make reports of these to the 
Managers, upon its request, and to the President, upon his or her request.  The Treasurer will 
have any other authority and shall perform any other duties that the Managers may delegate to 
him or her from time to time. 

3.3 Appointment of Managers as Attorneys-In-Fact. 

3.3.1 Managers As Attorneys-in-Fact.  Each Member irrevocably constitutes 
and appoints each Manager as such Member’s true and lawful attorney and agent, with full 
power and authority in such Member’s name, place and stead, to execute, acknowledge, deliver, 
file and record in the appropriate public offices all certificates or other instruments (including 
without limitation counterparts of this Agreement) which the Manager deems appropriate to 
qualify or continue the Company as a limited liability company in the jurisdictions in which the 
Company conducts business, including amendments to this Agreement necessary to correct 
scriveners’ errors. 

3.3.2 Survival of Appointment.  The appointment by all Members of the 
Managers as attorneys-in-fact is deemed to be a power coupled with an interest, in recognition of 
the fact that each of the Members will be relying upon the Managers to act as contemplated by 
this Agreement in any filing and other action by the Managers on behalf of the Company, and 
such power shall survive the death or incapacity of any Person hereby giving such power and the 
Transfer by a Member of all or part of such Member’s Units.  The foregoing power of attorney 
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of a Transferor Member will survive such Transfer only until such time as the Transferee shall 
have been admitted to the Company as a Member, if at all, and all required documents and 
instruments have been duly executed, filed and recorded to effect such substitution.  Any Person 
dealing with the Company may conclusively presume and rely upon the fact that any such 
instrument executed by such agent and attorney-in-fact is authorized, regular and binding 
without further inquiry. 

3.4 Indemnification of Members, Managers and Officers. 

3.4.1 Definitions.  As used in this Section 3.4, the term: 

(a) “Company” includes any domestic or foreign predecessor entity of 
the Company in a merger or other transaction in which the predecessor’s existence ceased upon 
consummation of the transaction. 

(b) “Member” or “Manager” or “Officer” means a Person who is or 
was a Member, Manager or Officer, respectively, of the Company or who, while a Member, 
Manager or Officer of the Company, is or was serving at the Company’s request as a member, 
manager, director, officer, partner, trustee, employee, or agent of another domestic or foreign 
limited liability company, corporation, partnership, joint venture, trust, employee benefit plan or 
other entity.  A Member, Manager or Officer is considered to be serving an employee benefit 
plan at the Company’s request if his or her duties to the Company also impose duties on, or 
otherwise involve services by, the Member, Manager or Officer to the plan or to participants in 
or beneficiaries of the plan.  “Member,” “Manager” or “Officer” includes, unless the context 
otherwise requires, the estate or Personal Representative of the Member, Manager or Officer. 

(c) “Expenses” includes all reasonable counsel fees, retainers, court 
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing 
and binding costs, telephone charges, postage, delivery service fees, and all other disbursements 
or expenses of the types customarily incurred in connection with prosecuting, defending, 
preparing to prosecute or defend, investigating, being or preparing to be a witness in, or 
otherwise participating in, a Proceeding. 

(d) “Liability” includes claims, demands and the obligation to pay a 
judgment, settlement, penalty, fine (including an excise tax assessed with respect to an employee 
benefit plan), or reasonable Expenses actually incurred with respect to a Proceeding. 

(e) “Party” includes an individual who was, is, or is threatened to be 
made a named defendant or respondent in a Proceeding. 

(f) “Proceeding” means any threatened, pending or completed action, 
suit or proceeding, including any appeals, whether civil, criminal, administrative, arbitrative or 
investigative and whether formal or informal. 

3.4.2 Obligation to Indemnify; Limits. 

(a) General.  The Company shall indemnify and hold harmless its 
Members, Managers, Officers, and any Person who is a Party to a Proceeding because he or she 
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is or was a Member, Manager or Officer, from and against any and all Liability related to a 
Proceeding arising in connection with the Company, except that the Company may not 
indemnify a Member, Manager, Officer or other Person for any Liability incurred in a 
Proceeding in which such Person is adjudged liable or is subjected to injunctive relief, (i) for acts 
or omissions that involve intentional misconduct, a knowing violation of law, or gross 
negligence, (ii) for unlawful distributions, (iii) for any transaction for which such Member, 
Manager, Officer or other Person received a personal benefit in violation or breach of any 
provision of this Agreement, or as otherwise prohibited by or disallowed under the Delaware Act 
or (iv) for any breach or violation by such Person of his, her or its personal obligations under this 
Agreement or under any other agreement or contractual obligation owed to the Company, 
another Member or any Affiliate thereof. 

(b) Specific.  Without limiting the foregoing, the Company must 
indemnify, hold harmless and pay all Expenses or Liabilities of any Member, Manager or Officer 
who for the benefit of the Company makes any deposit, acquires any option, or makes any other 
similar payment or assumes any obligation in connection with any property proposed to be 
acquired by the Company and who suffers any financial loss as the result of such action. 

3.4.3 Partial Indemnification.  If any Person is entitled under any provision of 
this Section 3.4 to indemnification by the Company for some portion of Liability incurred by 
him or her, but not the total amount thereof, the Company shall indemnify such Person for the 
portion of such Liability to which he or she is entitled. 

3.4.4 Witness Fees.  Nothing in this Section 3.4 shall limit the Company’s 
power to pay or reimburse Expenses incurred by a Person in connection with his or her 
appearance as a witness in a Proceeding at a time when he or she is not a Party to such 
Proceeding. 

3.4.5 Security for Indemnification Obligations.  The Company may at any time 
and in any manner, at the discretion of the Managers, secure the Company’s obligations to 
indemnify a Person pursuant to this Section 3.4. 

3.4.6 No Duplication of Payments.  The Company shall not be liable under this 
Section 3.4 to make any payment to a Person hereunder to the extent such Person has otherwise 
actually received payment (under any insurance policy, agreement or otherwise) of the amounts 
otherwise payable hereunder.  The Company’s obligation to indemnify a Person who is or was 
serving at the request of the Company as a member, manager, director, officer, partner, trustee, 
employee or agent of any other entity shall be reduced by any amount such Person has actually 
received as indemnification from such other entity. 

3.4.7 Subrogation.  In the event of payment under this Section 3.4, the 
Company shall be subrogated to the extent of such payment to all of the rights of recovery of the 
indemnitee, who shall execute all papers required and shall do everything that may be necessary 
to secure such rights, including the execution of such documents necessary to enable the 
Company effectively to bring suit to enforce such rights. 
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3.4.8 Insurance.  The Company may purchase and maintain insurance on behalf 
of any one or more indemnitees under this Section 3.4 and such other Persons as the Managers 
determine, against any Liability which may be asserted against or Expense which may be 
incurred by such Person in connection with the Company’s activities, whether or not the 
Company would have the power to indemnify such Person against such Liability or Expense 
under the provisions of this Agreement.  The Managers and the Company may enter into 
indemnity contracts with indemnitees and adopt written procedures pursuant to which 
arrangements are made for the funding of obligations under this Section 3.4 and containing such 
other procedures regarding indemnification as are appropriate. 

3.4.9 Contract Rights.  The right to indemnification conferred hereunder to 
Members, Managers and Officers is a contract right and cannot be affected adversely with 
respect to any Member, Manager or Officer by any amendment of this Agreement with respect to 
any action or inaction occurring prior to such amendment; provided, however, that this provision 
shall not confer upon any indemnitee or potential indemnitee (in his or her capacity as such) the 
right to consent or object to any subsequent amendment of this Agreement. 

3.4.10 Indemnity Rights Not Exclusive.  The rights of a Member, Manager or 
Officer hereunder shall be in addition to any other rights with respect to indemnification that he 
or she may have under contract or the Delaware Act or otherwise. 

3.4.11 Amendments.  To the extent that the provisions of this Section 3.4 are 
held to be inconsistent with the provisions of the Delaware Act, such provisions of the Delaware 
Act shall govern.  No amendment, modification or rescission of this Section 3.4, or any 
provision hereof, the effect of which would diminish the rights to indemnification as set forth 
herein, will be effective as to any Member, Manager or Officer with respect to any action taken 
or omitted by such Person prior to such amendment, modification or rescission. 

3.4.12 Severability.  In the event that any of the provisions of this Section 3.4
(including any provision within a single section, subsection, division or sentence) is held by a 
court of competent jurisdiction to be invalid, void or otherwise unenforceable, the remaining 
provisions of this Section 3.4 will remain enforceable to the fullest extent permitted by law. 

3.4.13 Indemnification of Employees and Agents.  The Company may indemnify 
under this Section 3.4 an employee or agent of the Company who is not a Member, Manager or 
Officer to the same extent and subject to the same conditions that a Delaware limited liability 
company could indemnify a Member or Manager, or to any lesser extent (or greater extent if 
permitted by law) determined by the Managers, in each case consistent with public policy. 

4. ALLOCATIONS AND DISTRIBUTIONS

4.1 Allocations of Profit and Loss. 

4.1.1 Profits and Losses.  Except as otherwise provided in this Section 4.1, the 
Profits or Losses recognized by the Company in any fiscal year or other period shall be allocated 
among Members in proportion to their relative ownership of Units. 
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4.1.2 Special Allocation Rules. 

(a) Allocable Cash Basis Items.  Any “allocable cash basis item” of 
the Company (as defined in Section 706(d) of the Code) for any fiscal year that is required to be 
allocated to the Members in the manner provided in Section 706(d) of the Code must be 
allocated to the Members in the manner so required. 

(b) Section 704(c) Allocation.  In accordance with Code Section 
704(c) and the Regulations thereunder and with Section 1.704-1(b)(2)(iv)(f)(4) and 1.704-
1(b)(4)(i) of the Regulations, income, gain, loss and deduction with respect to any property 
contributed to the capital of the Company or property revalued on the Company’s books and in 
the Capital Accounts shall, solely for tax purposes, be allocated among the Members so as to 
take account of any variation between the adjusted basis of such property to the Company for 
federal income tax purposes and its initial Gross Asset Value.  Such allocations will be made in 
accordance with the traditional method under Section 1.704-3(b) of the Regulations. 

(c) Limitation on Loss Allocation.  Notwithstanding the other 
provisions of Section 4.1, if the amount of Loss that would otherwise be allocated to a Member 
in any fiscal year under Section 4.1 would cause or increase a Member’s Adjusted Capital 
Account Deficit as of the last day of such fiscal year, then a proportionate part of such Loss 
equal to such excess shall be allocated to the other Members to the extent such allocation can be 
made without violating the provisions of this Section 4.1.2(c) with respect to such other 
Members. 

(d) Qualified Income Offset.  Notwithstanding any provision hereof to 
the contrary, if a Member unexpectedly receives in any fiscal year any adjustment, allocation or 
distribution described in Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5), or (6), and if a 
Member has an Adjusted Capital Account Deficit as of the last day of such fiscal year, then all 
items of income and gain of the Company (consisting of a pro rata portion of each item of 
Company income and gain) for such fiscal year (and, if necessary, for subsequent fiscal years) 
shall be allocated to the Member in the amount and in the manner necessary to eliminate such 
Adjusted Capital Account Deficit as quickly as possible. 

(e) Gross Income Allocation.  Notwithstanding any provision hereof 
to the contrary, if a Member has an Adjusted Capital Account Deficit as of the last day of any 
fiscal year, then all items of income and gain of the Company (consisting of a pro rata portion of 
each item of Company income and gain, including gross income) for such fiscal year shall be 
allocated to such Member in the amount and in the manner necessary to eliminate such Adjusted 
Capital Account Deficit as quickly as possible. 

(f) Minimum Gain Chargeback.  Notwithstanding any provision 
hereof to the contrary, any item of Company income or gain for any fiscal year (or any portion of 
any such item) that is required to be allocated to the Members under Regulations Sections 1.704-
2(f) or 1.704-2(i)(4) shall be allocated to the Members for such fiscal year in the manner so 
required by such Regulations, including Regulations Section 1.704-2(j)(2). 
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(g) Member Nonrecourse Deductions.  Notwithstanding any provision 
hereof to the contrary, any item of Company loss, deduction or expenditure described in Section 
705(a)(2)(B) of the Code for any fiscal year (or any portion of any such item) that is required to 
be allocated to the Members under Regulations Section 1.704-2(i)(l) shall be allocated to the 
Members for such fiscal year in the manner so required by such Regulation. 

(h) Curative Allocations.  The allocations set forth in subsections (c), 
through (g) of this Section 4.1.2 (the “Regulatory Allocations”) are intended to comply with 
certain requirements of Sections 1.704-1(b) and 1.704-2 of the Regulations.  Notwithstanding 
any other provision of this Article 4 other than the Regulatory Allocations, the Regulatory 
Allocations shall be taken into account in allocating Profits, Losses and items of Company 
income, gain, loss and deduction to the Members so that, to the extent possible, the net amount 
of such allocations of Profits, Losses and other items and the Regulatory Allocations to each 
Member shall be equal to the net amount that would have been allocated to each such Member if 
the Regulatory Allocations had not occurred. 

(i) Transfer of Units.  If one or more Units are transferred during any 
fiscal year of the Company, the Company income or loss attributable to such Units for such 
fiscal year shall be allocated between the Transferor and the Transferee based on the percentage 
of the year each party was, according to the books and records of the Company, the owner of 
record of the Company interests transferred during that year. 

(j) Special Allocation.  If as a result of the issuance of additional 
Units pursuant to Section 2.3.4 the ratio of each Member’s Capital Account to its number of 
Units is not the same as such ratio for each other Member, Profits and Losses shall be specially 
allocated to cause, as soon as possible and to the greatest extent possible, such ratio to be the 
same for each Member. 

4.1.3 General Rules. 

(a) Except as otherwise provided in this Agreement, all items of 
Company income, gain, loss, deduction for federal and state income tax purposes, and any other 
allocations not otherwise provided for shall be divided among the Members in the same 
proportions as they share Profits or Losses, as the case may be, for the year. 

(b) For purposes of determining the Profits, Losses, or any other items 
allocable to any period, Profits, Losses, and any such other items shall be determined on a daily, 
monthly, or other basis, as determined by the Managers using any permissible method under 
Code Section 706 and the Regulations thereunder, except as this Agreement specifically provides 
otherwise. 

4.1.4 Power of Managers to Vary Allocations of Profits and Losses.  It is the 
intent of the Members that each Member’s allocable share of Profits and Losses shall be 
determined and allocated in accordance with the provisions of this Section 4.1 to the fullest 
extent permitted by Section 704(b) of the Code, or its statutory successor.  However, if the 
Company is advised that the allocations provided in this Section 4.1 will not be respected for 
Federal income tax purposes, the allocation provisions of this Agreement shall be amended, on 
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advice of accountants or legal counsel, in the manner and to the extent in the best interest and 
consistent with the economic sharing of the Members, but in no event shall such reallocation be 
greater than the minimum reallocation necessary so that the allocation in this Section 4.1 will be 
respected for Federal income tax purposes. 

4.2 Distributions. 

4.2.1 Cash Flow.  The Company’s Cash Flow and other available assets may be 
distributed, retained, or reinvested as determined by the Managers.  Distributions of Cash Flow 
shall not be made more frequently than quarterly and shall be supported, in each instance, by a 
finding by the Managers that the Company will have adequate cash after payment of such 
distributions to fund anticipated future cash needs.  All distributions of cash and assets, other 
than distributions made in connection with the liquidation or dissolution of the Company 
pursuant to Section 1.4.2 or to the special distribution pursuant to Section 4.2.7, shall be made to 
the Members pro-rata in accordance with their respective Units, except as may otherwise be 
required by Section 4.2.3.   

4.2.2 Distribution Among Members.  If any Units are sold, assigned or 
transferred during any accounting period, all distributions on or before the date of such Transfer 
will be made to the Transferor, and all distributions after such date will be made to the 
Transferee. 

4.2.3 Amounts Withheld.  The Company is authorized to withhold from 
payments, distributions or allocations to the Members, and to pay over to any federal, state, local 
or foreign government, any amounts required to be so withheld pursuant to the Code or any 
provisions of any other federal, state, local or foreign law (any such amount, a “Withholding 
Payment”).  All Withholding Payments arising because of a Member’s status or tax liability, 
arising as a result of a Member’s interest in the Company, or otherwise specifically attributable 
to a Member, as reasonably determined by the Managers, shall be treated as amounts paid or 
distributed, as the case may be, to such Members, and to avoid making distributions not in 
accordance with this Agreement, the Act or the Code, the Managers may determine that any 
Withholding Payment shall be treated as a loan from the Company to the applicable Member 
payable upon demand and bearing interest at 8% per year.  Any “imputed underpayment 
amount” within the meaning of Section 6225 of the Code (as amended by the Bipartisan Budget 
Act of 2015) paid or payable by the Company as a result of an adjustment with respect to any 
Company item, including any interest or penalties with respect to any such adjustment 
(collectively, an “Imputed Underpayment Amount”), shall be treated as if it were paid by the 
Company as a Withholding Payment with respect to the appropriate Members pursuant to this 
Section 4.2.3, and the Managers shall determine in their discretion the portion of an Imputed 
Underpayment Amount attributable to each Member or former Member.  Imputed Underpayment 
Amounts treated as Withholding Payments also shall include any imputed underpayment within 
the meaning of Section 6225 of the Code paid or payable by any entity treated as a partnership 
for U.S. federal income tax purposes in which the Company holds or has held a direct or indirect 
interest to the extent that the Company bears the economic burden of such amounts, whether by 
law or agreement.  The Managers shall be entitled to make such adjustments to allocations and 
distributions hereunder as they may deem necessary or advisable in connection with the 
provisions of this Section 4.2.3. 
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4.2.4 Proceeds Available Upon Dissolution.  Upon the dissolution and winding 
up of the Company, subject to (a) the requirements of Section 1.4.2, (b) the payment of all 
liabilities of the Company, including any debts owed to a Member, and (c) the establishment of 
such reserves as the Managers reasonably deem necessary for any contingent or unforeseen 
liabilities or obligations, the proceeds from such liquidation will be distributed, as expeditiously 
as possible, then to the Members pro-rata according to their ownership of Units. 

4.2.5 In Kind Distributions.  If any assets of the Company are distributed in 
kind, such assets will be distributed to Members entitled to such distribution as tenants-in-
common in the same proportions as such Members would have been entitled to cash 
distributions. 

4.2.6 Limitation Upon Distributions.  No distributions shall be made at any time 
(i) when the Company has past due accounts payable that are owing to any Person or (ii) when 
the Company has loans that are outstanding to any Person, except to the extent such loans are 
outstanding pursuant to a written loan agreement, and then only to the extent permitted by such 
written loan agreement. No distribution shall be made to Members if such distribution would be 
prohibited by the Delaware Act. 

4.2.7 Special Distribution.  Following the Capital Contributions made 
concurrently with the execution and delivery of this Agreement pursuant to the Contribution 
Agreement (as described in Section 2.3.1), the Company shall make a special distribution of 
$8,250,000 to PeaceHealth in cash, by wire transfer of immediately available funds to an account 
designated by PeaceHealth. 

5. ENTRANCE AND EXIT

5.1 Transfer of Interests. 

5.1.1 Restriction on Transfers.  Except as expressly permitted by this Article 5, 
no Member may Transfer all or any portion of such Member’s Units.  Except as may be 
otherwise specified herein, the restrictions, terms and conditions of this Agreement shall remain 
in effect as to all Units Beneficially Owned now or in the future by a Member, whether or not 
disposed of in accordance with the terms and conditions of this Agreement and whether or not 
such Units are in the hands of a Member or an Economic Interest Owner.  A Member ceases to 
be a Member and to have the power to exercise any rights or powers of a Member upon Transfer 
of all of such Member’s Units other than rights intended to survive termination by their terms, 
including, but not limited to, Section 3.4. 

5.1.2 Permitted Transfers.  Subject to the restrictions set forth in Section 5.1.3: 

(a) So long as the Joinder Requirements are met, a Member may 
Transfer all or a part of its Units with the prior written approval of a Super-Majority in Interest of 
the Members.  Such written approval may specify the rights and obligations the Transferee shall 
have, including whether the Transferee is to be admitted as a Member or is to become an 
Economic Interest Owner.  In addition, if a Transferor pursuant to this Section 5.1.2(a), other 
than Fresenius Entity or any of its Affiliates, who has not previously executed and delivered a 
Joinder and Noncompetition Agreement will no longer own any direct or indirect interest in 
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Units after such Transfer, then as a condition to the permissibility of such Transfer, each such 
Transferor shall deliver to the Company an original, executed Noncompetition Agreement, 
pursuant to which such Transferor agrees to be bound by the terms thereof. 

(b) A Member may Transfer all or part of its Units to another Member 
or another Member’s Affiliate at any time upon delivering a notice to the Company, together 
with (i) a certification (in form and substance satisfactory to the non-Transferring Members) 
regarding the terms of the Transfer and compliance with law and current regulatory guidance on 
joint ventures and (ii) if a Transferor pursuant to this Section 5.1.2(b) is subject to the Joinder 
Requirements and such Transferor will no longer own any direct or indirect interest in Units after 
such Transfer, an original, executed Noncompetition Agreement, pursuant to which such 
Transferor agrees to be bound by the terms thereof. 

(c) So long as the Joinder Requirements are met, a Member may 
Transfer all or a part of its Units to a wholly-owned Affiliate of such Member or, with the 
consent of the other Members, which consent shall not be unreasonably withheld, to a majority-
owned Affiliate of such Member, at any time upon delivering a notice to the Company, together 
with a certification (in form and substance satisfactory to the non-Transferring Members) 
regarding the status of such Transferee as an Affiliate and the terms of the Transfer and 
compliance with law and current regulatory guidance on joint ventures.  No further Transfer of 
Units shall be made by any such Affiliate except back to the Member who originally owned such 
Units or to another Affiliate of such original Member, or except in accordance with the other 
provisions of this Article 5. 

(d) If a Member intends to Transfer all or a part of its Units pursuant 
to a bona fide and binding written offer (“Offer”) and such Transfer is not otherwise permitted 
pursuant to Sections 5.1.2(a), 5.1.2(b) or 5.1.2(c), then the Transferor may Transfer such Units 
pursuant to such Offer but only after complying with the provisions of this Section 5.1.2(d).  The 
Member must first offer the Units proposed to be transferred to the other Members on 
substantially the same terms and conditions contained in the Offer and in accordance with the 
following provisions (it being understood that Economic Interest Owners shall have no purchase 
rights under this Section 5.1.2(d)): 

(i) The Transferor shall give notice of its intent to Transfer 
(“Notice of Transfer”) contemporaneously to the Company and the non-transferring Members.  
The Notice of Transfer must describe the Offer and the terms and conditions upon which the 
Transferor proposes to Transfer the Units (and contain a complete copy of the Offer).  The non-
transferring Members may elect to acquire their proportionate share of the Units in the Notice of 
Transfer by giving notice to the Company and the transferring Member within 30 days after 
receipt of the Notice of Transfer.  The non-transferring Members who elect to exercise their 
purchase rights shall allocate such rights among themselves in the same proportion as their 
respective ownership of Units or as they may otherwise agree. 

(ii) After such 30-day period, the Transferor shall provide 
written notice (the “Remainder Notice”) to each non-transferring Member that elects to 
purchase its portion of the Units, which Remainder Notice shall specify the number of Units that 
the other non-transferring Members did not elect to purchase in accordance with subparagraph 
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5.1.2(d)(i) above.  The non-transferring Members who elected to purchase their full portion of 
the Units shall then have five days after receipt of the Remainder Notice to elect to purchase all 
or any portion of the unpurchased Units by giving notice to the Company and the Transferor.  If 
such Members together elect to purchase more than the unpurchased Units available, such 
unpurchased Units shall be allocated to such Members in proportion to their relative ownership 
of Units or as they may otherwise agree among themselves.  If the non-transferring Members do 
not elect to purchase all, and not less than all, of the Units proposed to be transferred pursuant to 
the Notice of Transfer or Remainder Notice, then the Transferor is free to Transfer all of the 
Units proposed to be transferred to the third party Transferee on the terms and conditions 
originally proposed so long as the Joinder Requirements are met and Transferor provides to the 
Company (A) a certification (in form and substance satisfactory to the non-Transferring 
Members) regarding the terms of the Transfer and compliance with law and current regulatory 
guidance on joint ventures, and (B) if a Transferor pursuant to this Section 5.1.2(d) who has not 
previously executed and delivered a Joinder and Noncompetition Agreement, other than 
Fresenius Entity or any of its Affiliates, will no longer own any direct or indirect interest in Units 
after such Transfer, an original, executed Noncompetition Agreement, pursuant to which such 
Transferor agrees to be bound by the terms thereof.  If the Transferor proposes to Transfer Units 
on other terms, or if more than 90 days have elapsed since the date of such Member’s first Notice 
of Transfer, then such Member will be required to reoffer such Member’s Units to the non-
transferring Members in accordance with this Section 5.1.2(d). 

(iii) Any closing of the purchases contemplated by this Section 
5.1.2(d) shall take place within 75 days after the date of the Notice of Transfer at a time and 
place selected by the purchasing Members. 

(iv) If any consideration to be received by the Transferor for its 
Units is property other than cash, then the price for the Units shall be measured to that extent by 
the fair market value of such non-cash consideration.  For purposes of this Section 5.1.2(d), 
“fair market value” of any non-cash consideration offered for Units means the sum of (A) the 
fair market value of such non-cash consideration in the usual sense of that term, plus (B) the 
value of any special benefits to the Transferor of such non-cash consideration to the extent such 
benefits can be reasonably identified and valued, plus (C) the amount of any additional expense 
or cost (including additional taxes) that would have been incurred by the Transferor in accepting 
cash instead of such non-cash consideration, in each case without duplication and based upon a 
valuation of such non-cash consideration, special benefits, expense or cost agreed by the 
Transferor and the Members electing to purchase or by an appraiser selected by the Company. 

(e) If, at any time prior to the Transfer of any Units pursuant to this 
Section 5.1.2, Fresenius Entity is required or permitted to purchase those same Units pursuant to 
Section 5.4, 5.5 or 5.7, or if any Member exercises its right to purchase those same Units 
pursuant to Section 5.6, the provisions of Section 5.4, 5.5, 5.6 or 5.7, as applicable, shall govern 
the Transfer of such Units and this Section 5.1.2 shall cease to apply to the Transfer of such 
Units. 

5.1.3 Prohibited Transfers.  Notwithstanding any provision of this Agreement to 
the contrary, unless the provisions of this Section 5.1.3 are waived by a Super-Majority in 
Interest of the Members, no Units may be Transferred if the Transfer is not registered under 
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applicable federal and state securities laws and regulations, unless the Company is furnished with 
an opinion of counsel, at the Transferor’s expense, satisfactory to the Managers, that such 
registration is not required.  To satisfy the requirements in the preceding sentence, the Company 
may require the Transferee to execute and deliver an investor certificate containing customary 
financial information, representations and warranties necessary to satisfy such requirements.  In 
addition, no Transfer shall be effective unless the Joinder Requirements are met and the 
Transferor has delivered to the Company (a) a certification (in form and substance satisfactory to 
the non-Transferring Members) regarding the terms of the Transfer and compliance with law and 
current regulatory guidance on joint ventures and (b) if such Transferor, other than Fresenius 
Entity or any of its Affiliates, who has not previously executed and delivered a Joinder and 
Noncompetition Agreement will no longer own any direct or indirect interest in Units after such 
Transfer, an original, executed Noncompetition Agreement, pursuant to which such Transferor 
agrees to be bound by the terms thereof (except that a Transferor pursuant to Section 5.1.2(c)
shall not be required to do so).  In the event that, pursuant to the terms of any loan agreement, 
promissory note, or other agreement existing at any time between the Company and any lender, 
the approval of such lender is required prior to the time that any Transfer of any Units may 
occur, then, notwithstanding any provision of this Article 5 to the contrary, no Transfer of any 
Units shall be permitted until all required approvals and consents of any such lender have been 
obtained.  In addition, and notwithstanding anything herein to the contrary, no Member may 
Transfer any interest in the Company to (i) any nonresident alien individual or any foreign 
partnership within the meaning of Section 1441(a) of the Code, (ii) any foreign corporation 
within the meaning of Section 1442 of the Code, (iii) any foreign person within the meaning of 
Section 1445 of the Code, or (iv) any foreign partner within the meaning of Section 1446 of the 
Code. 

5.1.4 Effect of Unpermitted Transfers. 

(a) Any purported Transfer of Units that is not a Permitted Transfer 
shall be null and void ab initio and of no effect whatsoever and shall constitute a breach of this 
Agreement for which the Company and other Members have the remedies provided hereunder in 
addition to all other legal and equitable remedies available at law; provided, however, that if the 
Company is required by law to recognize a Transfer that is not a Permitted Transfer, then (i) the 
Transferor shall be in breach hereof, (ii) if the Transferor, other than Fresenius Entity or any of 
its Affiliates, will no longer own any interest in Units after such Transfer, such Transferor shall 
be bound by the Noncompetition Agreement as of the effective date of Transfer and, if such 
Transferor has not previously executed and delivered the Joinder and Noncompetition 
Agreement, shall execute and deliver to the Company an original, executed Noncompetition 
Agreement dated as of the effective date of Transfer, pursuant to which such Transferor confirms 
its agreement to be bound by the terms thereof, (iii) the interest transferred is strictly limited to 
the Transferor’s Economic Interest with respect to the transferred Units, and (iv) any allocations 
and distributions of such Economic Interest Owner and any purchase price payable under 
Section 5.4 may be applied (without limiting any other legal or equitable rights of the Company) 
to satisfy any debts, obligations, or liabilities for damages that the Transferor or Transferee of 
such interest may have to the Company. 

(b) In the event of a Transfer or an attempted Transfer of Units that is 
not a Permitted Transfer, including any Transfer that the Company is required by law to 
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recognize notwithstanding the restrictions herein, the Company has the rights described in 
Section 5.4, in addition to all other remedies in law or in equity. 

(c) In the case of a Transfer or attempted Transfer of Units that is not a 
Permitted Transfer, the parties engaging or attempting to engage in such Transfer must 
indemnify and hold harmless the Company and the other Members from all cost, liability, and 
damage that any of such indemnified Persons may incur (including, without limitation, 
incremental tax liability and lawyers’ fees and expenses) as a result of such Transfer or 
attempted Transfer and efforts to enforce this Agreement, including without limitation this 
Section 5.1.4. 

5.1.5 Rights of Unadmitted Assignees.  A Person who acquires one or more 
Units but who is not admitted as a substituted Member pursuant to Section 5.1.6 is entitled to 
become only an Economic Interest Owner with respect to such Units, with a right to allocations 
and distributions with respect to such interests in accordance with this Agreement, and otherwise 
shall be subject to the provisions of this Agreement as an Economic Interest Owner.  Such an 
Economic Interest Owner has no right to any information or accounting of the affairs of the 
Company, is not entitled to inspect the books or records of the Company, and does not have any 
of the voting rights, rights to participate in the management of the Company or other rights of a 
Member under the Delaware Act or this Agreement. 

5.1.6 Admission of Interest Holders as Members.  Subject to the other 
provisions of this Section 5.1, a Transferee of Units may be admitted to the Company as a 
substituted Member only upon satisfaction of the following conditions: 

(a) The Units with respect to which the Transferee is being admitted 
were acquired by means of a Permitted Transfer; 

(b) The Transferee becomes a party to this Agreement as a Member 
and executes such documents and instruments (including becoming a party to any existing 
reimbursement or guaranty agreements) as the Managers deem necessary or appropriate to 
confirm such Transferee as a Member and such Transferee’s agreement to be bound by the terms 
and conditions of this Agreement; 

(c) The Joinder Requirements are met; 

(d) The Transferee pays or reimburses the Company for all reasonable 
legal, filing and publication costs that the Company incurs in connection with the admission of 
the Transferee as a Member with respect to the transferred Units; 

(e) If the Transferee is not a natural person, the Transferee provides 
the Company with evidence satisfactory to counsel for the Company of the authority of the 
Transferee to become a Member and to be bound by the terms and conditions of this Agreement; 
and 

(f) A Super-Majority in Interest of the Members consent to the 
admission of the Transferee as a new Member; provided that all Members hereby consent to the 
admission of any Member with regard to any Units acquired in accordance with Section 5.1.2(b)
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and to the admission of any Affiliate of a Member who acquires Units in accordance with 
Section 5.1.2(c). 

5.2 Additional Members.  After the date of this Agreement, any Person may become 
a Member only in a transaction structured as a Permitted Transfer of Units or any portion 
thereof, subject to the terms and conditions of this Agreement, or by admission with the consent 
of a Super-Majority in Interest of the Members.  No new Member shall be entitled to any 
retroactive allocation of losses, income or expense deductions incurred by the Company.  The 
Managers may, at their option, at the time a Member is admitted, close the Company books (as 
though the Company’s tax year had ended) or make pro rata allocations of loss, income and 
expense deductions to a new Member for that portion of the Company’s tax year in which a 
Member was admitted in accordance with the provisions of Code Section 706(d). 

5.3 No Resignation Permitted.  Except as may be otherwise provided in this 
Agreement, a Member may not resign from the Company unless the resignation is approved by 
the non-resigning Members holding 75% of the Units held by them.  To the fullest extent 
permitted by law, any attempted voluntary resignation that is not permitted hereunder shall be 
null and void ab initio and of no effect whatsoever and shall constitute a breach of this 
Agreement for which the Company and other Members have the remedies provided hereunder 
and under applicable law.  Upon any attempted resignation that is not permitted hereunder, the 
non-resigning Members shall have the option to elect that the Member attempting such 
resignation shall cease to be a Member of the Company and shall become an Economic Interest 
Owner.  The Member thus becoming an Economic Interest Owner shall remain obligated to 
make any Capital Contributions required pursuant to Section 2.3 and to provide member 
guarantees pursuant to Section 2.4.3 that would have been required if such Member had 
remained a Member.  In the event of any attempted resignation that is not permitted hereunder, 
the Company has the rights described in Section 5.4, in addition to all other remedies in law or in 
equity. 

5.4 Purchase Right Upon Cessation Event. 

5.4.1 Purchase Right.  Upon the occurrence of a Cessation Event with regard to 
a Member, the Company shall have the right, but not the obligation, to purchase the Units that 
were held by such Person and any Units that were transferred by such Member to an Affiliate 
pursuant to Section 5.1.2(c) (collectively, the “Cessation Person”).  The Company may exercise 
its right to purchase at any time after the occurrence of the Cessation Event by giving written 
notice to the Cessation Person and must exercise such right to purchase within 90 days after the 
Company’s receipt of a written notice from the Cessation Person stating that a Cessation Event 
has occurred and describing the Company’s rights under this Section.  Upon exercise, the 
Cessation Person must sell its Units to the Company.  The approval of the Managers and a 
Majority in Interest of the Members (excluding those Units held by the Cessation Person and its 
Affiliates) shall be required to authorize the Company’s exercise of its option pursuant to this 
Section 5.4.  If the Company does not elect to exercise its right to purchase within 90 days, then 
Fresenius Entity (if it is still a Member) shall have the right to purchase the Units. Fresenius 
Entity may exercise its right to purchase at any time after the occurrence of the Cessation Event 
by giving written notice to the Cessation Person and must exercise such right to purchase within 
30 days after the expiration of the Company’s 90-day election period.  Upon exercise, the 
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Cessation Person must sell its Units to Fresenius Entity.  The purchase price for the Cessation 
Person’s Units shall be their Fair Market Value as of the date on which the Cessation Event 
occurred and the purchase shall close within 30 days after the Fair Market Value of such Units is 
finally determined.  Upon election of a purchase right hereunder and at such closing, the 
Cessation Person shall assign and transfer such Units to the Company or Fresenius Entity, as the 
case may be, free and clear of all liens, encumbrances and adverse claims; and (except in the 
case of death of the Cessation Person), each Cessation Person, other than Fresenius Entity or any 
of its Affiliates, shall execute and deliver to the Company the Noncompetition Agreement and, if 
any Transferors constituting direct or indirect owners of the Cessation Person, other than 
Fresenius Entity or any of its Affiliates, have not previously executed and delivered the Joinder 
and Noncompetition Agreement, each shall execute and deliver to the Company an original, 
executed Noncompetition Agreement dated as of the effective date of Transfer, pursuant to 
which each Transferor confirms such Transferor’s agreement to be bound by the terms thereof.  
If neither the Company nor Fresenius Entity timely elects to exercise its right to purchase 
hereunder, the Units shall be retained by the Cessation Person.  Any Transfer of Units pursuant 
to this Section 5.4 shall be exempt from the provisions of Section 5.1.2(d).  The purchase rights 
provided in this Section 5.4 are in addition to any and all other remedies available at law or in 
equity upon a breach of a party’s obligations hereunder. 

5.4.2 Payment of Purchase Price.  If the Cessation Event triggering a purchase 
of Units pursuant to this Section 5.4 is the death of the Cessation Person, the purchase price shall 
be paid in full in cash at closing.  In all other events, the purchase price for a Cessation Person’s 
Units hereunder may be paid in equal quarterly installments (including principal and interest) 
over a five-year period (unless a shorter period is agreed by all Managers).  In no event, 
however, will the sum of the quarterly payments be in excess of 25% of the Company’s Cash 
Flow for such quarter after considering distributions and any other redemption payments the 
Company is obligated to make, or any reserve created therefor (the “25% Limitation”).  In the 
event the 25% Limitation is triggered, the applicable payment period shall be extended by the 
shortest period possible without violating the 25% Limitation.  Interest will accrue on the unpaid 
balance of the purchase price for the period outstanding at the Applicable Federal Rate in effect 
on the date of the Cessation Event. 

5.5 Legal Event Purchase Option.  If any Member exercises its Legal Event 
Purchase Option pursuant to Section 7.2.2, it shall purchase Units held by the other Members to 
the extent so provided in Section 7.2.2.  Any Transfer of Units pursuant to this Section 5.5 shall 
be exempt from the provisions of Section 5.1.2(d). 

5.6 Purchase Option Upon Termination of Affiliate Arrangement.  If any 
Affiliate Arrangement shall terminate for any reason, or shall not be renewed, then Fresenius 
Entity (if it is then a Member) and the other Members shall either exercise a purchase option (the 
“Purchase Option”) or the Company shall be liquidated, in each case as set forth in this Section 
5.6. 

5.6.1 Fresenius Entity (if it is then a Member) shall have the first option to 
purchase all, but not less than all, of the Units held by the other Members for the Fair Market 
Value of such Units as of the date on which the notice of exercise is given.  If Fresenius Entity is 
then a Member, it may give such notice at any time from the date of termination of such Affiliate 
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Arrangement to a date 60 days subsequent thereto.  Fresenius Entity may exercise the Purchase 
Option by giving the other Members and Economic Interest Owners notice of such exercise.  
Fresenius Entity shall purchase the Units within 30 days after the Fair Market Value of such 
Units is finally determined.  The closing of the purchase and sale shall occur at a time and place 
selected by Fresenius Entity, and the purchase price shall be paid in full in cash at closing.  At 
such closing, each Member shall assign and transfer its Units to Fresenius Entity free and clear 
of all liens, encumbrances and adverse claims, each Transferor pursuant to this Section 5.6.1
shall be bound by the Noncompetition Agreement as of the effective date of Transfer and, if such 
Transferor has not previously executed and delivered the Joinder and Noncompetition 
Agreement, shall execute and deliver to the Company an original, executed Noncompetition 
Agreement dated as of the effective date of Transfer, pursuant to which each such Transferor 
confirms its agreement to be bound by the terms thereof.  Any Transfer of Units pursuant to this 
Section 5.6.1 shall be exempt from the provisions of Section 5.1.2(d). 

5.6.2 If Fresenius Entity does not exercise its Purchase Option pursuant to 
Section 5.6.1, then the other Members shall have a second option to purchase all, but not less 
than all, of the Units held by Fresenius Entity for the Fair Market Value of such Units as of the 
date on which the notice of exercise is given.  The other Members may give such notice at any 
time from the date 60 days subsequent to the termination of such Affiliate Arrangement to a date 
90 days subsequent to the termination of such Affiliate Arrangement.  The other Members shall 
be entitled to purchase Units pro rata in accordance with their respective Units ownership and 
may exercise the Purchase Option by giving the other Members and Economic Interest Owners 
notice of such exercise.  If one of the other Members fails to exercise the Purchase Option for the 
full amount of Units available to such other Member pro rata in accordance with its respective 
Unit ownership, then the remaining other Members must either exercise their Purchase Option 
such that all of Fresenius Entity’s Units are purchased or the liquidation provisions of Section 
5.6.3 shall apply.  The other Members shall purchase the Units within 30 days after the Fair 
Market Value of such Units is finally determined.  The closing of the purchase and sale shall 
occur at a time and place selected by Fresenius Entity and the purchase price shall be paid in full 
in cash at closing.  At such closing, Fresenius Entity shall assign and transfer its Units to each 
purchasing Member free and clear of all liens, encumbrances and adverse claims.  Any Transfer 
of Units pursuant to this Section 5.6.2 shall be exempt from the provisions of Section 5.1.2(d). 

5.6.3 If neither Fresenius Entity nor the other Members exercise the Purchase 
Option pursuant to Section 5.6.1 or Section 5.6.2, respectively, then the Company shall be 
dissolved and its property and assets liquidated in accordance with Section 1.4. 

5.7 Tax Event Purchase Option.  If Fresenius Entity exercises its Tax Event 
Purchase Option pursuant to Section 7.2.3, it shall purchase Units held by Partner Entity to the 
extent so provided in Section 7.2.3.  Any Transfer of Units pursuant to this Section 5.7 shall be 
exempt from the provisions of Section 5.1.2(d). 

5.8 General Provisions. 

5.8.1 The failure of any Person to satisfy the obligation to close the purchase 
and sale of Units in accordance with this Article 5 shall entitle the other parties to such 
transaction to specific performance of such obligations, in addition to all other equitable and 
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legal remedies available.  For the purposes of this Article 5, “Fresenius Entity” includes any 
Affiliate of Fresenius Entity to whom Fresenius Entity has transferred its Units pursuant to 
Section 5.1.2(c). 

5.8.2 If the seller in any transaction for the purchase and sale of Units pursuant 
to this Article 5 is directly liable for any Company indebtedness (including as a Guarantor), the 
purchasers in such transaction shall, as a condition to the closing of such transaction, either 
obtain a release of the seller’s liability thereunder or provide an indemnity, reasonably 
satisfactory to the seller, of the seller’s liability thereunder. 

5.8.3 Notwithstanding the Transfer of any Units pursuant to this Article 5, the 
seller in such transaction shall remain liable to the Company and the other Members for its 
capital contribution obligations outstanding as of the date of Transfer and shall remain liable for 
any claims the Company or any Member may have against such Person regarding such capital 
contribution obligations or the Company’s operations, except to the extent such liabilities are 
expressly assumed by the purchasers of the Transferor’s Units with the consent of the other 
Members.  Any such claimant shall have the right and option to require the purchasers of Units 
in such transaction to pay to such claimant any amounts otherwise payable to the Transferor 
pursuant to this Article 5 to satisfy any such liabilities.  If the amount of any such liabilities are 
in dispute, the amount of the purchase price claimed by the claimant as an offset against such 
liabilities shall be maintained in an escrow account bearing interest at the Applicable Federal 
Rate and managed by a national bank selected by the Managers until all such amounts have been 
agreed by the seller and the claimants or finally determined by a court of competent jurisdiction.  
Interest accruing on the amounts escrowed shall be paid to the seller and the claimants in the 
same proportion and at the same time as the offset amounts held in escrow are paid out following 
the final determination of the amount of such liabilities in dispute. 

5.8.4 The Members intend that Sections 9-406 and 9-408 of the Uniform 
Commercial Code shall not apply to the Units, in accordance with Section 18-1101(g) of the 
Delaware Act.  If the Uniform Commercial Code of any jurisdiction other than Delaware is held 
by a court of competent jurisdiction to apply to the Units, the Units shall be treated as securities 
covered by Title 6, Article 8 of the Delaware Code (but the designation of the Units as securities 
for purposes of such law does not mean that they are securities for any other purposes). 

6. REPRESENTATIONS AND COVENANTS

6.1 Investment Representations.  Each Member warrants and represents to, and 
covenants with, the Company and the other Members and Managers as follows: 

(a) If the Member is a natural person, the Member is 21 years of age 
or older and is either a U.S. citizen or is lawfully admitted to the United States for permanent 
residence. 

(b) If the Member is a corporation, trust, partnership, limited liability 
company or other entity, it is duly organized, validly existing and in good standing under the 
laws of the jurisdiction of its organization or formation (which jurisdiction is located in the 
United States), it has the power and authority to own its property and carry on its business as 
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presently conducted, and it is duly qualified to do business and is in good standing in each of the 
jurisdictions in which the nature of its business so requires or in which it is required for the 
performance of its obligations under such documents. 

(c) The Member acknowledges that, prior to executing this 
Agreement, it had the opportunity to ask questions of and receive answers from a representative 
of the Company concerning the financial and other affairs of the Company.  Except as may be 
expressly provided herein, no Member, Manager or its Affiliate has made any representations, 
and no Member or Manager has relied on any representations made by any other Member, 
Manager or its Affiliate, in each case, regarding the Company’s business, its assets, financial 
condition or prospects.  The Member has been furnished any and all materials that it has 
requested relating to the Company and the proposed investment therein, and the Member has 
been afforded the opportunity to obtain any additional information necessary to verify the 
accuracy of any such information.  The Company has satisfactorily answered all inquiries that 
the Member has made of it concerning the Company and the offering of Units. 

(d) The Member acknowledges that its investment in the Company 
will be governed by the terms of this Agreement, which supersede any summary or description 
included in any other documentation provided to the Member, including, without limitation, the 
letter of intent and term sheet. 

(e) The Member is an “accredited investor” as defined in Rule 501(a) 
of Regulation D under the Securities Act of 1933, as amended (the “1933 Act”). 

(f) The Member has its principal place of business in the state or 
territory or other jurisdiction identified in the address set forth on Exhibit A and the offer of 
Units was made to the Member in such state, territory or other jurisdiction. 

(g) The Member will acquire Units for its own account and not with an 
intent to resell or distribute all or any part of such Units, and the Member agrees that the Member 
will not resell, distribute or otherwise dispose of all or any part of the Units except in compliance 
with the terms of this Agreement and as permitted by law, including without limitation the 1933 
Act. 

(h) The Member acknowledges that the offering of Units is being 
made pursuant to exemptions from the registration requirements of the 1933 Act (including, 
without limitation, Section 4(a)(2) of the 1933 Act) and applicable state securities laws and that, 
consequently, no materials relating to the offering have been filed with or reviewed by the 
Securities and Exchange Commission, the Financial Industry Regulatory Authority or any state 
securities regulatory agency, and neither the Securities Exchange Commission, the Financial 
Industry Regulatory Authority nor any state securities regulatory agency has approved or 
disapproved of the Units or determined if any materials relating to the offering are truthful or 
complete.  The Member acknowledges that the Company will not register the issuance of the 
Units under the 1933 Act or any applicable state securities laws in reliance upon such 
exemptions, and that the Company relies upon these exemptions, in part, because of the 
Member’s representations, warranties and agreements contained in this Agreement. 
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(i) The Member understands that, in addition to the restrictions on 
transfer of the Units contained in this Agreement, the Member must bear the economic risks of 
its investment for an indefinite period of time because the Units have not been registered under 
the 1933 Act and therefore may not be sold or otherwise transferred unless they are registered 
under the 1933 Act or unless an exemption from such registration is available.  The Member also 
understands that the Company does not intend to register the Units under the 1933 Act or to 
supply the information that may be necessary to enable the Member to sell its Units pursuant to 
Rule 144 under the 1933 Act. 

(j) The Member has, and the Member had immediately prior to receipt 
of any offer regarding the Company, such knowledge and experience in financial and business 
matters as to be able to evaluate the merits and risks of an investment in the Company.  The 
Member is familiar with the business in which the Company will be engaged and understands the 
nature of an investment in the Company and the risks associated with such an investment.  The 
Member understands that there is no guarantee of any financial return on its investment in the 
Company and that the Member risks the loss of all capital invested.   

(k) The Member is able now, and was able at the time of receipt of any 
offer regarding the Company, to bear the economic risks of its investment in the Company, 
including the complete loss of all capital invested. 

6.2 Partner Information.  Concurrently with the execution of the Agreement, each 
Member that is an accredited investor shall complete and deliver to the Company the accredited 
investor certificate attached hereto as Exhibit C.   

6.3 Enforceability; No Conflicts.  Each Member hereby represents and warrants to 
each other Member and the Company as follows: 

(a) Organization; Good Standing.  If the Member is a corporation, 
trust, limited liability company, partnership or other entity, it is duly organized, validly existing, 
and in good standing under the laws of the jurisdiction of its organization or formation and it has 
the power and authority to execute, deliver and perform its obligations under this Agreement. 

(b) Authority.  The Member has the full right, power and authority to 
execute and deliver this Agreement and to perform all of its obligations hereunder and, if the 
Member is a corporation, trust, partnership or other entity, the execution, delivery, and 
performance of this Agreement has been duly authorized by all necessary action. 

(c) Enforceability.  This Agreement constitutes the legal, valid and 
binding obligation of the Member and is enforceable against the Member in accordance with its 
terms, except as enforceability may be limited by equitable principles or by bankruptcy, 
fraudulent conveyance or insolvency laws affecting the enforcement of creditors’ rights 
generally. 

(d) No Conflicts.  Neither the Member’s execution and delivery of this 
Agreement, the Member’s consummation of the transactions contemplated hereby nor the 
compliance by the Member with any of the provisions hereof will constitute a breach, default or 
violation of the organizational documents of the Member (if an entity), any agreement or other 



11034304v10 13032.02622

-36- 

instrument or obligation to which the Member or its Affiliate is a party or is otherwise bound or 
applicable law.   

6.4 Partner Entity.   

6.4.1 Partner Entity represents and covenants to Fresenius Entity that it is a 
wholly-owned subsidiary of PeaceHealth, which is a participating provider under federal 
government and state health care programs, including but not limited to, Medicare and Medicaid, 
and that PeaceHealth (a) has not been nor is it presently debarred, suspended, proposed for 
debarment, declared ineligible or voluntarily excluded from participating in the federal health 
care programs as defined in 42 U.S.C. § 1320a-7b(f) or any state healthcare programs; (b) has 
not within a three-year period preceding the effective date of this Agreement been convicted of 
or had a civil judgment rendered against it for commission of fraud or a criminal offense in 
connection with obtaining, attempting to obtain, or performing a public securities transaction or 
contract under a public securities transaction; violation of federal or state antitrust statutes or 
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, 
making false statements or receiving stolen property; (c) is not presently indicted for or 
otherwise criminally or civilly charged by a governmental entity (federal, state, or local) with 
commission of any of the offenses enumerated in the preceding clause (b) or (d) has not within a 
three-year period preceding the effective date of this Agreement had one or more public 
securities transactions terminated for cause or default.  Partner Entity shall promptly notify 
Fresenius Entity if PeaceHealth is excluded or suspended from such programs, if sanctions are 
imposed against PeaceHealth, or if any inquiry or investigation is commenced by any 
governmental agency or authority regarding any of the items or services provided by 
PeaceHealth. 

6.4.2 Partner Entity further represents and covenants to Fresenius Entity and the 
Company that: 

(a) No physician has any direct or indirect ownership in Partner 
Entity. 

(b) No physician employed or retained by Partner Entity or its 
Affiliates receives, or will receive, compensation which varies based on the volume or value of 
such physician’s referrals to the Company or other business generated between Partner Entity 
and the Company.  Partner Entity further represents and covenants to Fresenius Entity and the 
Company that all physicians who are direct or indirect owners of Partner Entity shall comply 
with all state physician self-referral laws.

(c) Partner Entity is not subject, and during the term of this Agreement 
Partner Entity shall not become subject, to any noncompetition covenants or similar restrictions 
that would preclude its participation in the Company or would restrict the activities of the 
Company.  Without limiting the generality of the foregoing, Partner Entity is not subject, and 
during the term of this Agreement Partner Entity shall not become subject, to any restrictions that 
would restrict or prohibit the Company from owning and developing new clinics in the Exclusive 
Territory or restrict or prohibit Partner Entity or its Affiliate from providing medical director 
services at any such new clinic. 
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(d) No payment or gift of money, goods, services or anything of value 
has been made, offered or promised, or will be made, offered or promised, directly, or indirectly 
through any third parties, by Partner Entity or any Person acting on Partner Entity’s behalf, to 
any individual, including government officials, for favorable treatment in obtaining, retaining, or 
directing business for, or to obtain any special concession on behalf of, the Company or an 
Affiliate of the Company. 

(e) Partner Entity is not, and to Partner Entity’s knowledge, no Person 
acting on Partner Entity’s behalf is, a government official, and if, at any time during the term of 
this Agreement, Partner Entity or any Person acting on Partner Entity’s behalf becomes a 
government official, Partner Entity (i) will not use that position to influence the award of 
business or regulatory approvals or any special concession to or for the benefit of the Company 
or any Affiliate of the Company, (ii) will notify the Company in writing within three Business 
Days after such Person becomes a government official, and (iii) will recuse itself, or will cause 
such Person to recuse himself or herself, from any government decision relating to the Company 
or any Company Affiliate. 

6.5 Fresenius Entity.   

6.5.1 Fresenius Entity represents and covenants to Partner Entity that it is a 
participating provider under federal government and state health care programs, including but 
not limited to, Medicare and Medicaid, and it (a) has not been nor is it presently debarred, 
suspended, proposed for debarment, declared ineligible or voluntarily excluded from 
participating in the federal health care programs as defined in 42 U.S.C. § 1320a-7b(f) or any 
state healthcare programs; (b) has not within a three-year period preceding the effective date of 
this Agreement been convicted of or had a civil judgment rendered against it for commission of 
fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a 
public securities transaction or contract under a public securities transaction; violation of federal 
or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or 
destruction of records, making false statements or receiving stolen property; (c) is not presently 
indicted for or otherwise criminally or civilly charged by a governmental entity (federal, state, or 
local) with commission of any of the offenses enumerated in the preceding clause (b) or (d) has 
not within a three-year period preceding the effective date of this Agreement had one or more 
public securities transactions terminated for cause or default.  Fresenius Entity shall promptly 
notify Partner Entity if it is excluded or suspended from such programs, if sanctions are imposed 
against it, or if any inquiry or investigation is commenced by any governmental agency or 
authority regarding any of the items or services provided by it. 

6.5.2 Fresenius Entity further represents and covenants to Partner Entity and the 
Company that: 

(a) No physician employed or retained by Fresenius Entity or its 
Affiliates receives, or will receive, compensation which varies based on the volume or value of 
such physician’s referrals to the Company or other business generated between Fresenius Entity 
and the Company. 



11034304v10 13032.02622

-38- 

(b) Fresenius Entity is not subject, and during the term of this 
Agreement Fresenius Entity shall not become subject, to any noncompetition covenants or 
similar restrictions that would preclude its participation in the Company. 

(c) No payment or gift of money, goods, services or anything of value 
has been made, offered or promised, or will be made, offered or promised, directly, or indirectly 
through any third parties, by Fresenius Entity or any Person acting on Fresenius Entity’s behalf, 
to any individual, including government officials, for favorable treatment in obtaining, retaining, 
or directing business for, or to obtain any special concession on behalf of, the Company or an 
Affiliate of the Company. 

(d) Fresenius Entity is not, and to Fresenius Entity’s knowledge, no 
Person acting on Fresenius Entity’s behalf is, a government official, and if, at any time during 
the term of this Agreement, Fresenius Entity or any Person acting on Fresenius Entity’s behalf 
becomes a government official, Partner Entity will not use that position to influence the award of 
business or regulatory approvals or any special concession to or for the benefit of the Company 
or any Affiliate of the Company. 

6.6 No Inducement.  The Members agree that no part of this Agreement shall be 
construed to induce or encourage the referral of patients or the purchase of health care services or 
supplies.  The Members acknowledge that there is no requirement under this Agreement or any 
other agreement between the Members that any Member or its Affiliates refer any patients to any 
health care provider or purchase any health care goods or services from any source.  No payment 
made under this Agreement shall be construed to be in return for such a referral or purchase. 
Each Member agrees that (a) it will refrain from taking any actions to require or encourage any 
physicians that it is affiliated with, including without limitation physicians that are employees, 
independent contractors or medical staff members (collectively, “Affiliated Physicians”), to 
refer patients to any Facility, (b) it and its Affiliates will not track referrals made by Affiliated 
Physicians to any Facility and (c) it and its Affiliates will not compensate Affiliated Physicians, 
and will not allocate or otherwise apportion direct or indirect ownership interests in the Company 
among Affiliated Physicians, in a manner that is related, directly or indirectly, to the volume or 
value of referrals or other business generated by such physicians to or for any Facility.  It is 
hereby acknowledged that Members in a position to refer patients may refer patients to any 
provider without limitation. 

6.7 Survival; Indemnity.  The representations, warranties and covenants set forth in 
this Article 6 shall survive the execution and delivery, and any restatement or termination, of 
this Agreement, and the falsity of any representation made hereunder shall constitute a material 
breach hereof.  Each Member shall indemnify and hold harmless the Company and the other 
Members against all actions, claims, demands and liabilities, and against all loss, damage, costs 
and expenses, including reasonable attorneys’ fees, arising directly or indirectly, from any 
violation or breach of this Article 6 by such Member. 

7. DEFINITIONS AND MISCELLANEOUS

7.1 Definitions.  As used in this Agreement, the following terms shall have the 
following meanings: 



11034304v10 13032.02622

-39- 

“1933 Act” has the meaning set forth in Section 6.1(e). 

“Accountants” means any firm of independent certified public 
accountants engaged for the Company. 

“Adjusted Capital Account Deficit” means, with respect to any Member, 
the deficit balance, if any, in such Member’s Capital Account as of the end of the relevant fiscal 
year, after giving effect to the following adjustments: 

(a) Such Capital Account shall be increased to reflect the amounts, if 
any, which such Member is obligated to restore to the Company or is treated or deemed to be 
obligated to restore pursuant to Regulations Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1)(ii) and 
1.704-2(i)(5); 

(b) Such Capital Account shall be reduced to reflect any items 
described in Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6); 

(c) If such Adjusted Capital Account Deficit is being determined as of 
the last day of a fiscal year for purposes of Section 4.1.2(c), then such Capital Account shall be 
adjusted to reflect the allocation to such Member of all amounts required to be allocated to such 
Member for such fiscal year under Article 4 (other than Section 4.1.1); 

(d) If such Adjusted Capital Account Deficit is being determined as of 
the last day of a fiscal year for purposes of Section 4.1.2(e), then such Capital Account shall be 
adjusted to reflect the tentative allocation to such Member of all amounts that would be required 
to be allocated to such Member for such fiscal year if neither Section 4.1.2(e) nor Section 
4.1.2(d) were a part of this Agreement; and 

(e) If such Adjusted Capital Account Deficit is being determined as of 
the last day of a fiscal year for purposes of Section 4.1.2(d), then such Capital Account shall be 
adjusted to reflect the tentative allocation to such Member of all amounts that would be required 
to be allocated to such Member for such fiscal year if Section 4.1.2(d) were not a part of this 
Agreement. 

“Administrative Services Agreement” has the meaning set forth in 
Section 2.5.4.  

“Affiliate” means, solely for purposes of Sections 5.1.2(b) and 5.1.2(c), 
any Person directly or indirectly controlling, controlled by or under common control with such 
Person through the ownership and control of 100% of the outstanding equity interests of a 
Person.  For all purposes other than Section 5.1.2(b) and 5.1.2(c) under this Agreement, the term 
“Affiliate” means (a) with regard to any Member who is an individual, such Member’s Family 
Members, a trust for the benefit of such Member or such Member’s Affiliates, or a corporation, 
partnership, limited liability company or other entity in which such Member or such Member’s 
Affiliates have an ownership interest or financial interest or business arrangement of any kind, 
and if such entity is a professional medical practice, including any physician employees of such 
entity and (b) with regard to any Member that is not an individual, (i) any Person directly or 
indirectly controlling, controlled by or under common control with such Member through 
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contract or through the ownership of 2% or more of the outstanding equity interests of a Person, 
(ii) any and all directors, managers, officers, partners, shareholders, members and physician 
employees of such Member and all settlors and trustees of any trust and (iii) any Family Member 
of any Person described in the foregoing clauses (i) and (ii). 

“Affiliate Arrangement” means any of the agreements or arrangements 
pursuant to which Fresenius Entity or any of its Affiliates provides administrative management 
services, lab services and medical products to the Company or any Affiliate of Partner Entity 
provides medical director services to the Company. 

“Affiliate Transactions” has the meaning set forth in Section 2.5.1. 

“Affiliated Physicians” has the meaning set forth in Section 6.6. 

“Agreement” has the meaning set forth in the first paragraph of this 
Agreement. 

“Applicable Federal Rate” means, depending upon the initial payment 
period as described in the applicable section, the annual federal short term rate of interest or the 
annual federal mid-term rate of interest, as appropriate, described in Section 1274(d) of the 
Code. 

“Beneficially Own,” “Beneficial Owner” or “Beneficial Ownership” has 
the meaning set forth in Rule 13d-3 under the Securities and Exchange Act of 1934, as amended. 

“Business Day” means any day other than a Saturday or Sunday, a legal 
holiday or a day on which commercial banks in Boston, Massachusetts are authorized or required 
by law to be closed. 

“Capital Account” means with respect to any Member, the Capital 
Account maintained for such Member in accordance with the following provisions: 

(a) To each Member’s Capital Account there shall be credited such 
Member’s Capital Contributions, such Member’s distributive share of Profits and any items in 
the nature of income or gain that are specially allocated pursuant to Section 4.1.2, and the 
amount of any Company liabilities assumed by such Member or which are secured by any 
Property distributed to such Member; 

(b) To each Member’s Capital Account there shall be debited the 
amount of cash and the Gross Asset Value of any Property distributed to such Member pursuant 
to any provision of this Agreement, such Member’s distributive share of Losses and any items in 
the nature of expenses or losses which are specially allocated pursuant to Section 4.1.2, and the 
amount of any liabilities of such Member assumed by the Company or which are secured by any 
property contributed by such Member to the Company; 

(c) Subject to the provisions of this Agreement, in the event any 
interest in the Company is transferred in accordance with the terms of this Agreement, the 
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Transferee shall succeed to the Capital Account of the Transferor to the extent it relates to the 
transferred interest; and 

(d) In determining the amount of any liability for purposes of clauses 
(a) and (b) of this definition, the Person determining the capital account shall take Code Section 
752(c) and any other applicable provisions of the Code and Regulations into account in making 
such determination. 

The foregoing provisions and the other provisions of this Agreement 
relating to the maintenance of Capital Accounts are intended to comply with Regulations Section 
1.704-1(b), and shall be interpreted and applied in a manner consistent with such Regulations.  
The Managers are empowered to make modifications to the manner in which Capital Accounts 
are computed if it is determined that such adjustments are necessary in order to comply with such 
Regulations, provided that such adjustments are not likely to have a material effect on the 
amounts distributable to a Member hereunder upon the dissolution of the Company in 
accordance with Section 1.4. 

“Capital Contributions” means with respect to any Member, the amount 
of money and the initial Gross Asset Value of any property (other than money) contributed to the 
Company with respect to the Units held by such Member. 

“Cash Flow” means all cash funds received by the Company from 
operations or otherwise (including interest received on reserves), without reduction for any non-
cash charges, but less cash used to pay current operating expenses and to pay or establish 
reasonable reserves for working capital, contingent liabilities, future expenses, debt payments, 
capital improvements, replacements and other purposes as determined by the Managers.  Cash 
Flow shall be increased by the reduction of any reserve previously established.   

“Certificate” means the Certificate of Formation of the Company, duly 
filed with the Secretary of State of the State of Delaware. 

“Cessation Event,” with regard to any Member, shall mean and include 
any one of the following:  (a) any breach of this Agreement or the Contribution Agreement by 
such Member, including without limitation any failure to make a required Capital Contribution, 
any Transfer or attempted Transfer of Units that is not a Permitted Transfer and any attempted 
resignation by such Member that is not permitted hereby, (b) any breach of the provisions of 
Section 3.1.8 by a Member or any of its Affiliates, (c) the death or dissolution of such Member 
or (d) the happening of any of the events set forth in Section 18-304 of the Delaware Act. 

“Cessation Person” has the meaning set forth in Section 5.4.1. 

“Charitable Care Policies” has the meaning set forth in Section 1.3(d)(ii). 

“Code” means the United States Internal Revenue Code of 1986, as 
amended. 

“Company” means Fresenius Kidney Care Longview, LLC, a limited 
liability company organized under the laws of the State of Delaware. 
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change hands between a willing buyer and a willing seller, neither being under any compulsion 
to buy, sell or transfer the property or the right to use the property, and both having reasonable 
knowledge of the relevant facts, and without any assumption of any particular referrals from a 
particular source, (b) with respect to services, the amount that would ordinarily be paid for like 
services by like enterprises (whether taxable or tax-exempt) under like circumstances and 
(c) with respect to Units, the fair market value of the Units, which shall be determined as 
follows:  Within ten days after the occurrence of an event giving rise to the determination of Fair 
Market Value of any Units, the selling Member (the “Seller”) and the purchaser, whether the 
Company or one or more other Members (collectively the “Purchaser”), shall negotiate in good 
faith regarding the fair market value of the Seller’s Units to be sold, which negotiations shall 
continue at reasonable intervals over at least 30 days.  If the Seller and the Purchaser agree on 
the fair market value, then such agreed fair market value shall be the Fair Market Value for 
purposes of such transaction.  Notwithstanding the foregoing, if the Seller and the Purchaser are 
unable to agree on such fair market value within 15 days after the event which requires that Fair 
Market Value be determined, then, at the election of either Seller or Purchaser, the Seller and the 
Purchaser shall mutually select an independent valuation expert reasonably experienced in 
valuing interests in businesses similar to that of the Company, and such expert shall determine 
the fair market value of the Units to be sold.  If the parties are unable to agree on the selection of 
such an expert within ten days after an election to use an expert, then the Seller and the 
Purchaser shall each choose one such expert (and any failure to make such selection within five 
days shall be deemed an irrevocable waiver of the right to do so and the single expert appointed 
by the other Person shall make all determinations of the valuation experts hereunder), and the 
two experts so chosen will select a third expert, and the Fair Market Value will be (i) the fair 
market value determined by agreement of such experts or, (ii) if they do not agree, the average of 
the two valuations that, among all three valuations, are closest in amount to each other; provided, 
however, that if the high and low valuations are equidistant from the middle valuation the Fair 
Market Value will be the average of all three valuations; and provided further, if any expert 
provides a range of values, then the midpoint of such values will be used for purposes of this 
calculation.  All valuations shall be made in a manner that does not take into account the volume 
or value of anticipated or actual referrals.  If one expert determines the Fair Market Value as 
contemplated above, then the Seller shall pay one-half of the expenses of such determination, 
and the Purchaser shall pay one-half of such expenses.  If three experts determine the Fair 
Market Value as contemplated above, then the Seller will pay the expenses of the expert selected 
by it and one-half of the expenses of the third expert, and the Purchaser will pay the expenses of 
the expert selected by it and one-half of the expenses of the third expert. 

“Family Member” of any Person means such Person’s spouse, any issue, 
spouse of issue and any Affiliate of any such Person; provided, however, that any spouse living 
separate and apart from a Member with the intention by either spouse to cease their matrimonial 
cohabitation shall not be deemed a Family Member. 

“FMCNA” means Fresenius Medical Care Holdings, Inc., a New York 
corporation d/b/a Fresenius Medical Care of North America. 

“Fresenius Entity” means Renal Care Group Northwest, Inc., a Delaware 
corporation and an initial Member. 
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“GAAP” has the meaning set forth in Section 1.5.2. 

“Gross Asset Value” means, with respect to any asset, the asset’s adjusted 
basis for federal income tax purposes, except as follows: 

(a) The initial Gross Asset Value of any asset contributed by a 
Member to the Company shall be the Fair Market Value of such asset, as determined by the 
contributing Member and the Company; 

(b) The Gross Asset Values of each item of Property shall be adjusted 
to equal its gross Fair Market Value, as determined by the Managers, as of the following times:  
(i) the acquisition of an additional interest in the Company by any new or existing Member either 
in exchange for more than a de minimis Capital Contribution or through the exercise of an option 
to acquire such interest; (ii) the distribution by the Company to a Member of more than a de 
minimis amount of Property; and (iii) the liquidation of the Company within the meaning of 
Regulations Section 1.704-1(b)(2)(ii)(g); provided, however, that if Gross Asset Values are 
adjusted as provided herein the Member’s Capital Accounts shall be restated in accordance with 
Regulations Section 1.704-1(b)(2)(iv)(f) and that adjustments pursuant to clauses (i) and (ii) 
above shall be made only if the Manager reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the Members in the 
Company; 

(c) The Gross Asset Value of any Property distributed to any Member 
shall be its Fair Market Value on the date of distribution; and 

(d) The Gross Asset Values of Property shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such Property pursuant to Code 
Section 734(b) or Code Section 743(b) but only to the extent that such adjustments are taken into 
account in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m); 
provided, however, that Gross Asset Values shall not be adjusted pursuant to this clause (d) of 
this definition to the extent the Manager determines that an adjustment pursuant to clause (b) of 
this definition is necessary or appropriate in connection with a transaction that would otherwise 
result in an adjustment pursuant to clause (d) of this definition. 

If the Gross Asset Value of an asset has been determined or adjusted 
pursuant to clauses (a), (b) or (d) of this definition, such Gross Asset Value shall thereafter be 
adjusted by the Depreciation taken into account with respect to such asset for purposes of 
computing Profits and Losses. 

“Guarantor” has the meaning set forth in Section 2.4.3. 

“Imputed Underpayment Amount” has the meaning set forth in 
Section 4.2.3. 

“Joinder and Noncompetition Agreement” means a joinder and 
noncompetition agreement in the form attached hereto as Exhibit D. 
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“Joinder Requirements” means, as to each Member other than Fresenius 
Entity or any of its Affiliates, the requirements  that a Joinder and Noncompetition Agreement be 
executed and delivered by each Person who owns a direct or indirect interest in such Member 
and be in full force and effect as to each such Person, and that each such Person become a party 
to any existing reimbursement or guaranty agreements of the Company, as the Managers deem 
necessary or appropriate, by executing and delivering joinders to such reimbursement and 
guaranty agreements. 

“Lab Services Agreement” has the meaning set forth in Section 2.5.7. 

“Lease Agreement” has the meaning set forth in Section 2.5.9. 

“Legal Event” has the meaning set forth in Section 7.2.2. 

“Legal Event Purchase Option” has the meaning set forth in 
Section 7.2.2. 

“Longview Facility” has the meaning set forth in Section 1.3(a). 

“Majority in Interest of the Members” means Members owning more than 
50% of the then outstanding Units. 

“Managers” means the Persons described in Section 3.1.2. 

“Medical Director Agreement” has the meaning set forth in Section 2.5.5. 

“Member” means a Person who signs a counterpart of this Agreement as a 
Member and whose name is set forth in the “Initial Members” section of Exhibit A, and each 
Person who may hereafter become a Member in accordance with the terms of this Agreement, in 
each case until such time as such Person ceases to be a Member as provided herein.  
Notwithstanding the foregoing, the term “Member” also means a Person holding an Economic 
Interest (regardless of whether such Person is a “Member” as described in the preceding 
sentence) when such term is used with respect to (a) allocations of Profits and Losses, 
distributions from the Company and Capital Accounts and Capital Contributions, (b) the 
provisions of Section 2.6 and Section 3.1.8, (c) the restrictions on transfer contained in 
Section 5.1 and the sale obligations set forth in Sections 5.4 through 5.8 and 7.2.2(c), but in each 
case such Person shall not have any approval rights in connection therewith and (d) the 
obligations set forth in Sections 6.4, 6.5, 6.6 and 6.7. 

“New Audit Rules” means the new partnership audit rules enacted under 
the Bipartisan Budget Act of 2015.  

“Noncompetition Agreement” means a noncompetition agreement in the 
form attached hereto as Exhibit E. 

“Notice of Transfer” has the meaning set forth in Section 5.1.2(d)(i). 

“Noticing Party” has the meaning set forth in Section 7.2.2. 
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“Observer” has the meaning set forth in Section 3.1.3(b). 

“Offer” has the meaning set forth in Section 5.1.2(d). 

“Organizer” has the meaning set forth in the Background Statement. 

“Partner Entity” means Health Ventures, a Washington nonprofit 
corporation and an initial Member. 

“PeaceHealth” means PeaceHealth, a Washington nonprofit corporation 
and an Affiliate of Partner Entity.

“Permitted Transfer” means a Transfer of Units in conformity with the 
provisions of Section 5.1.2, 5.4, 5.5, 5.6 or 5.7. 

“Person” means any individual, partnership, corporation, trust, 
unincorporated association, joint venture, limited liability company or other entity or any 
government, governmental agency or political subdivision. 

“Personal Representative” means the Person acting in a representative 
capacity as the executor or administrator of a Member’s estate or the duly appointed guardian of 
the property of a Member. 

“Product Supply Agreement” has the meaning set forth in Section 2.5.6. 

“Profits” and “Losses” means, for each fiscal year or other period, an 
amount equal to the Company’s taxable income or loss for such year or period, determined in 
accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or 
deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included 
in taxable income or loss), with the following adjustments: 

(a) Any income of the Company that is exempt from federal income 
tax and not otherwise taken into account in computing Profits or Losses pursuant to this 
definition shall be added to such taxable income or loss; 

(b) Any expenditures of the Company described in Code Section 
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations 
Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses 
pursuant to this definition, shall be subtracted from such taxable income or loss; 

(c) In the event the Gross Asset Value of any Company asset is 
adjusted pursuant to clauses (b) or (c) of that definition, the amount of such adjustment shall be 
taken into account as gain or loss from the disposition of such asset for purposes of computing 
Profits or Losses; 

(d) Gain or loss resulting from any disposition of Property with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by 
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reference to the Gross Asset Value of the Property disposed of, notwithstanding that the adjusted 
tax basis of such Property differs from its Gross Asset Value; 

(e) In lieu of the depreciation, amortization, and other cost recovery 
deductions taken into account in computing such taxable income or loss, there shall be taken into 
account Depreciation for such fiscal year or other period, computed in accordance with the 
definition of Depreciation herein; and 

(f) Notwithstanding any other provision of this definition, any items 
which are specially allocated pursuant to Section 4.1.2 shall not be taken into account in 
computing Profits or Losses. 

“Property” means all assets owned by the Company, including, without 
limitation, all real and personal property. 

“Purchase Option” has the meaning set forth in Section 5.6. 

“Regulations” means the Income Tax Regulations, including Temporary 
Regulations, promulgated under the Code, as such Regulations may be amended (including 
corresponding provisions of succeeding regulations). 

“Regulatory Allocations” has the meaning set forth in Section 4.1.2(h). 

“Remainder Notice” has the meaning set forth in Section 5.1.2(d)(ii).  

“Super-Majority in Interest of the Members” means Members owning 
more than 80% of the then outstanding Units. 

“Tax Event” has the meaning set forth in Section 7.2.3(a). 

“Tax Event Purchase Option” has the meaning set forth in Section 
7.2.3(c). 

“Transfer” means (a) as a noun, the transfer of ownership by sale, 
exchange, assignment, gift, pledge, donation, grant or other transfer of any kind, whether 
voluntary or involuntary, including Transfers by operation of law or legal process, and hereby 
expressly includes, with respect to a Member or assignee, any voluntary or involuntary 
(i) appointment of a receiver, trustee, liquidator, custodian or other similar official for such 
Member or assignee of all or any part of the property of such Member or assignee under any 
bankruptcy or insolvency law, (ii) gift, donation, transfer by will or intestacy or other similar 
type of transfer or disposition, whether inter vivos or mortis causa, (iii) any voluntary, 
involuntary or other transfer or disposition to a spouse or former spouse (including by reason of a 
separation agreement or divorce, equitable or community or marital property distribution, 
judicial decree or other court order relating to the division or partition of property between 
spouses or former spouses or other persons) and (iv) as to any Member other than Fresenius 
Entity (and its Affiliates pursuant to Section 5.1.2(c)), any indirect Transfer in the form of any 
direct or indirect change of ownership of such Member or any grant of a proxy or any other right 
to any Person not a Member to direct or control the exercise of a Member’s rights under this 
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Agreement; and (b) as a verb, the act of making any Transfer. Notwithstanding the foregoing, a 
Transfer shall not include (i) the pledge of any Units to a lender to secure an obligation for 
borrowed money; however, except with regard to a lender described in clause (ii) of this 
sentence, any exercise by such lender of any rights to vote, take title to, or otherwise exercise 
rights with regard to the pledged Units shall constitute a Transfer and thus, shall trigger the rights 
to purchase such pledged Units pursuant to Section 5.4 or (ii) the pledge and transfer of any 
Units to (A) a lender that is an Affiliate of a Member to secure an obligation for borrowed money 
and (B) any assignee of such lender’s rights.  A “Transferor” includes a Member or a direct or 
indirect owner of a Member who Transfers or proposes to Transfer Units directly or indirectly, 
and a “Transferee” is a Person who acquires any interest in a Unit.  

“Units” means a Member’s Unit of ownership in the Company, including 
such Member’s right to participate in the management of the business and affairs of the 
Company, including the right to vote on, consent to, or otherwise participate in any decision or 
action of or by the Members granted pursuant to this Agreement or the Delaware Act.  
Notwithstanding the foregoing, the term “Unit” also means an Economic Interest (regardless of 
whether such interest is a “Unit” as described in the preceding sentence) when such term is used 
with respect to (a) allocations of Profits and Losses, distributions from the Company and Capital 
Accounts and Capital Contributions, (b) the exclusivity provisions of Section 3.1.8, (c) the 
restrictions on transfer contained in Section 5.1 and the sale obligations set forth in Sections 5.4
through 5.7 and 7.2.2, but in each case the owner of such Economic Interest shall not have any 
approval rights in connection therewith and (d) the obligations set forth in Sections 6.4, 6.5, 6.6
and 6.7.  Each Member’s initial ownership of Units is set forth on Exhibit A to this Agreement.  
To the extent the Members’ ownership of Units changes and Members are added or resign, such 
changes will be reflected in the Company’s books and records without the requirement of 
amending this Agreement.   

“Withholding Payment” has the meaning set forth in Section 4.2.3. 

7.2 Miscellaneous. 

7.2.1 Notices.  All notices, demands, requests, consents or other 
communications required or permitted to be given or made under this Agreement must be in 
writing and signed by the party giving the same and are deemed given or made (a) three Business 
Days after being mailed by certified or registered mail, postage prepaid, (b) when hand delivered 
or (c) one day after being sent by overnight delivery service, in each case to the intended 
recipient as indicated on Exhibit A to this Agreement or to any other address of which prior 
written notice has been given. 

7.2.2 Legal Events. 

(a) Legal Event; Consequences.  The parties acknowledge that this 
Agreement has been negotiated and entered into to effect compliance with the provisions of the 
Medicare and Medicaid anti-kickback statute, 42 U.S.C. § 1320a-7b(b), and the Stark law, 42 
U.S.C. § 1395nn, and all other applicable laws and regulations.  Notwithstanding any other 
provision of this Agreement, if any law is adopted or amended, if any rule or regulation is 
published for public comment, promulgated or modified, if any administrative ruling, 
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administrative guidance, bulletin, alert or advisory opinion or any judicial interpretation in any 
jurisdiction is issued or modified, if any court or administrative tribunal in any jurisdiction issues 
any decision, judgment, order or interpretation or if any governmental agency having jurisdiction 
over any party to this Agreement imposes any requirement on such party (collectively or 
individually, “Legal Event”), which, in the reasonable judgment of one party (the “Noticing 
Party”), draws into question the terms of this Agreement in a manner that may materially and 
adversely affect the Company or a Member or its Affiliates’ licensure, or ability to refer, to 
accept any referral, to bill, to claim, to present a bill or claim, or to receive payment or 
reimbursement from any federal, state or local governmental or non-governmental payor or that 
may subject the Company or a Member or its Affiliate to a substantial risk of prosecution or civil 
monetary penalty, then the Noticing Party may give the other party notice of such Legal Event in 
accordance with the next subparagraph. 

(b) Notice Requirements.  The Noticing Party shall give notice to the 
other Members together with a description of the Legal Events and related information as 
follows: 

(i) The Legal Events giving rise to the notice; 

(ii) Documentation from legal counsel describing the Legal Event and 
the consequences or potential consequences of the Legal Events as to the Company or a Member 
or its Affiliates; and 

(iii) Either (A) the Noticing Party’s proposal to amend this Agreement, 
together with a description of the terms of such amendment and the purposes thereof, or (B) an 
opinion from legal counsel expressing its view that no amendment to this Agreement can 
reasonably avoid the material and adverse consequences of the Legal Events. 

(c) Renegotiation Period; Purchase Options.  Upon the giving of a 
notice pursuant to Section 7.2.2(b), the parties shall proceed in good faith to attempt to amend 
this Agreement in accordance with the Noticing Party’s proposal, if any, or otherwise as the 
parties may agree.  To the fullest extent possible, any such amendment shall preserve the 
responsibilities and duties and the underlying economic and financial arrangements among the 
Members and the Company with the least amount of changes to such parties’ expectations 
hereunder.  If the parties do not execute and deliver an amendment for any or no reason within 
15 Business Days after the effective date of the notice pursuant to Section 7.2.2(b), then 
Fresenius Entity (if it is then a Member) and the other Members shall either exercise a purchase 
option (the “Legal Event Purchase Option”) or the Company shall be liquidated, in each case 
as set forth in this Section 7.2.2. 

(d) Fresenius Entity Purchase Option. Fresenius Entity (if it is then a 
Member) shall have the first option to purchase all, but not less than all, of the Units held by the 
other Members for the Fair Market Value of such Units as of the date on which the notice of 
exercise is given.  If Fresenius Entity is then a Member, it may give such notice at any time 
within 15 Business Days after the expiration of the 15-Business Day renegotiation period 
referred to in Section 7.2.2(c).  Fresenius Entity may exercise the Legal Event Purchase Option 
by giving the other Members and Economic Interest Owners notice of such exercise.  Fresenius 
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Entity shall purchase the Units within 30 days after the Fair Market Value of such Units is finally 
determined.  The closing of the purchase and sale shall occur at a time and place selected by 
Fresenius Entity, and the purchase price shall be paid in full in cash at closing.  At such closing, 
each Member shall assign and transfer its Units to Fresenius Entity free and clear of all liens, 
encumbrances and adverse claims, each Transferor pursuant to this Section 7.2.2 shall be bound 
by the Noncompetition Agreement as of the effective date of Transfer and, if such Transferor has 
not previously executed and delivered the Joinder and Noncompetition Agreement, shall execute 
and deliver to the Company an original, executed Noncompetition Agreement dated as of the 
effective date of Transfer, pursuant to which each such Transferor confirms its agreement to be 
bound by the terms thereof.   

(e) Other Members Purchase Option. If Fresenius Entity does not 
exercise its Legal Event Purchase Option, then the other Members shall have a second option to 
purchase all, but not less than all, of the Units held by Fresenius Entity for the Fair Market Value 
of such Units as of the date on which the notice of exercise is given.  The other Members may 
give such notice at any time within 15 Business Days after expiration of Fresenius Entity’s Legal 
Event Purchase Option.  The other Members shall be entitled to purchase Units pro rata in 
accordance with their respective Units ownership and may exercise the Legal Event Purchase 
Option by giving the other Members and Economic Interest Owners notice of such exercise.  If 
one of the other Members fails to exercise the Legal Event Purchase Option for the full amount 
of Units available to such other Member pro rata in accordance with its respective Unit 
ownership, then the remaining other Members must either exercise their Legal Event Purchase 
Option such that all of Fresenius Entity’s Units are purchased or the liquidation provisions of 
Section 7.2.2(f) shall apply.  The other Members shall purchase the Units within 30 days after 
the Fair Market Value of such Units is finally determined.  The closing of the purchase and sale 
shall occur at a time and place selected by Fresenius Entity and the purchase price shall be paid 
in full in cash at closing.  At such closing, Fresenius Entity shall assign and transfer its Units to 
each purchasing Member free and clear of all liens, encumbrances and adverse claims.   

(f) Liquidation.  If neither Fresenius Entity nor the other Members 
exercise the Legal Event Purchase Option, then the Company shall be dissolved and its property 
and assets liquidated in accordance with Section 1.4. 

(g) General.  Any Transfer of Units pursuant to this Section 7.2.2 shall 
be exempt from the provisions of Section 5.1.2(d).  All communications presented by the 
Noticing Party hereunder, and any communications given by the other Members in response, 
shall be deemed confidential and given solely for purposes of renegotiation and settlement of a 
potential dispute, and shall not be deemed disclosed so as to make any admission or waive any 
privileges otherwise applicable thereto.  All opinions of counsel delivered in accordance with 
this Section shall be deemed confidential, given solely for the purposes of renegotiation and 
settlement of a potential dispute, and shall not be deemed disclosed so as to waive any privileges 
otherwise applicable. 

7.2.3 Tax Event. 

(a) Tax Event; Consequences.  Notwithstanding any other provision of 
this Agreement to the contrary, if Partner Entity’s (or any of its tax-exempt Affiliates’) tax-
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exempt status is challenged by a governmental authority as a result of its participation in the 
Company or in the event that Partner Entity obtains a legal opinion from a qualified tax attorney 
stating that (i) Partner Entity’s (or any of its tax-exempt Affiliates’) tax-exempt status will be 
jeopardized as a result of its continuing participation in the Company or (ii) the activities of the 
Company will generate unrelated business income tax for Partner Entity (each, a “Tax Event”), 
Partner Entity shall notify the other Members of such Tax Event. 

(b) Notice Requirements.  Partner Entity shall give notice to the other 
Members together with a description of the Tax Event and related information as follows: 

(i) The Tax Event giving rise to the notice; 

(ii) Documentation form legal counsel describing the Tax 
Event and the consequences or potential consequences of the Tax Event as to Partner Entity; and 

(iii) Either (A) Partner Entity’s proposal to amend this 
Agreement or the operating agreement of the relevant subsidiary, together with a description of 
the terms of such amendment and the purposes thereof, or (B) an opinion from qualified legal 
counsel expressing its view that no amendment to this Agreement or the subsidiary operating 
agreement can reasonably avoid the material and adverse consequences of the Tax Event. 

(c) Renegotiation Period; Purchase Options.  Upon the giving of a 
notice pursuant to Section 7.2.3(b), the parties shall proceed in good faith to attempt to amend 
this Agreement in accordance with Partner Entity’s proposal, if any, or otherwise as the parties 
may agree.  To the fullest extent possible, any such amendment shall preserve the responsibilities 
and duties and the underlying economic and financial arrangements among the Members and the 
Company with the least amount of changes to such parties’ expectations hereunder.  If the 
Members do not execute and deliver an amendment to this Agreement for any or no reason in 
each case within 15 Business Days after the effective date of the notice pursuant to Section 
7.2.3(b), and Partner Entity has received an opinion from qualified legal counsel that it is more 
likely than not that Partner Entity’s tax-exempt status will be jeopardized, then Fresenius Entity 
(if it is then a Member) shall either exercise a purchase option (the “Tax Event Purchase 
Option”) or the Company shall be liquidated, in each case as set forth in this Section 7.2.3. 

(d) Fresenius Entity Purchase Option.  Fresenius Entity (if is then a 
Member) shall have the option to purchase all, but not less than all, of the Units held by Partner 
Entity for the Fair Market Value of such Units as of the date on which the notice of exercise is 
given.  Fresenius Entity may give such notice at any time within 15 Business Days after the 
expiration of the 15-Business Day renegotiation period referred to in Section 7.2.3(c).  Fresenius 
Entity may exercise the Tax Event Purchase Option by giving the other Members and Economic 
Interest Owners notice of such exercise.  Fresenius Entity shall purchase the Units within 30 days 
after the Fair Market Value of such Units is finally determined.  The closing of the purchase and 
sale shall occur at a time and place selected by Fresenius Entity after consultation with Partner 
Entity, and the purchase price shall be paid in full in cash at closing.  At such closing, Partner 
Entity and/or its Affiliate shall assign and transfer its Units to Fresenius Entity free and clear of 
all liens, encumbrances and adverse claims, Partner Entity, pursuant to this Section 7.2.3, shall 
be bound by the Noncompetition Agreement as of the effective date of Transfer and, if such 
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Transferor has not previously executed and delivered the Joinder and Noncompetition 
Agreement, shall execute and deliver to the Company an original, executed Noncompetition 
Agreement dated as of the effective date of Transfer, pursuant to which Partner Entity confirms 
its agreement to be bound by the terms thereof. 

(e) Liquidation.  If Fresenius Entity does not exercise the Tax Event 
Purchase Option, then the Company shall be dissolved and its property and assets liquidated in 
accordance with Section 1.4. 

(f) Priority.  Any Transfer of Units pursuant to this Section 7.2.3 shall 
be exempt from the provisions of Section 5.1.2. 

7.2.4 Severability; Reformation.  In the event of the invalidity of any provision 
of this Agreement, such provision shall be deemed stricken from this Agreement, which will 
continue in full force and effect as if the invalid provision were never a part of this Agreement. 

7.2.5 Captions.  Captions contained in this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit, extend or prescribe the 
scope of this Agreement or the intent of any provision. 

7.2.6 Person and Gender.  The masculine gender includes the feminine and 
neuter genders and the singular includes the plural. 

7.2.7 Benefits and Burdens.  The restrictions on assignment contained herein 
and the terms and provisions of this Agreement are binding upon, and inure to the benefit of, the 
successors, assigns, Personal Representatives, estates, heirs and legatees of Members. 

7.2.8 Applicable Law.  Notwithstanding the place where this Agreement may be 
executed by any of the parties, the parties expressly agree that all the terms and provisions of this 
Agreement are construed under and governed by the laws of the State of Delaware, without 
giving effect to conflict of laws principles. The United States District Court for the Western 
District of Washington shall have sole and exclusive jurisdiction over any lawsuit or other 
proceeding relating to or arising from this Agreement.  If such court lacks federal subject matter 
jurisdiction, the parties agree that the courts in King County, Washington shall have sole and 
exclusive jurisdiction.  Any of these courts shall be proper venue for any such lawsuit or judicial 
proceeding and the parties hereto waive any objection to such venue.  The parties hereto consent 
to and agree to submit to the jurisdiction of, and agree to accept service of process to vest 
personal jurisdiction over them in, any of the courts specified herein.  Process in any action or 
proceeding referred to in the preceding sentence may be served on any party anywhere in the 
world. 

7.2.9 Entire Agreement.  This Agreement, together with its Exhibits, constitutes 
the entire agreement of the parties with respect to matters set forth in this Agreement and 
supersedes any prior understanding or agreement, oral or written, with respect to such matters, 
including without limitation that certain letter agreement dated June 21, 2018 (except for certain 
provisions that expressly survive the termination of the letter agreement) and any prior operating 
agreement of the Company. 
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7.2.10 Agreement in Counterparts.  This Agreement may be executed in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument.  Counterparts may be delivered via facsimile, electronic 
mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 
2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered 
shall be deemed to have been duly and validly delivered and be valid and effective for all 
purposes. 

7.2.11 Amendment to Certificate.  The Certificate may be amended only with the 
written consent of all of the Members. 

7.2.12 Amendment to Agreement.  This Agreement may not be modified, 
amended or supplemented except by a writing signed by the authorized officers of the parties 
hereto, and such writing must refer specifically to this Agreement. 

7.2.13 Further Assurances.  Each Member agrees to execute and deliver all such 
further instruments and do all such further acts as the Managers deem advisable to effectuate this 
Agreement. 

7.2.14 Waivers.  No term of this Agreement, and no breach of this Agreement, 
shall be waived, altered or modified except by written instrument signed by the party sought to 
be bound thereby. A waiver of any breach on any one occasion shall not constitute a waiver of 
any other or subsequent breach whether of like or different nature.  No delay or failure by any 
party to insist upon the strict performance of any term of this Agreement, or to exercise any right 
or remedy available upon any breach of this Agreement, shall operate as a waiver thereof, and no 
single or partial exercise of any right or remedy under this Agreement shall preclude other or 
further exercise thereof or the exercise of any other right, power or privilege.  No course of 
dealing between the parties shall be effective to change, modify or discharge any provision of 
this Agreement or to constitute a waiver of any default hereunder. 

[signatures begin on next page]



 

[Signature Page 1 of 3 of the FKC Longview, LLC Operating Agreement] 
 

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement under 
seal as of the date first above written. 

COMPANY: 

FRESENIUS KIDNEY CARE LONGVIEW, 
LLC 

By:   
Ryan M. Valle, a Manager 

By:   
Daniel E. Fontoura, a Manager 

[signatures continue on next pages] 

  





 

[Signature Page 2 of 3 of the FKC Longview, LLC Operating Agreement] 
 

MEMBERS: 

RENAL CARE GROUP NORTHWEST, INC. 

By:    
Name: Ryan M. Valle 
Title: Vice President 

[signatures continue on next page] 
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EXHIBIT B 

Initial Managers 

1. Fresenius Entity’s designees: 

Casey Stowell 

Antoinette Ordish 

Ryan Valle; to be replaced by Steve Nottingham, effective at 12:01 a.m. on 
September 21, 2019  

2. Other Member designees: 

Daniel E. Fontoura 

Sean Jay Gregory 
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EXHIBIT C 

ACCREDITED INVESTOR CERTIFICATE 

The undersigned hereby certifies to Fresenius Kidney Care Longview, LLC (the 
“Company”) that as of  , 20  (the “Certification Date”), one or more of 
the following categories of “accredited investor” (as defined in Rule 501(a) of Regulation D of 
the Securities Act of 1933, as amended (the “Securities Act”)) correctly and in all respects 
describes the undersigned, and the undersigned has indicated in the appropriate place which 
provisions below so describes it (check all that apply): 

___ A natural person whose individual net worth, or joint net worth with such person’s 
spouse, is in excess of $1,000,000.  For purposes of this determination, (i) such person’s 
primary residence shall not be included as an asset; (ii) indebtedness that is secured by 
such person’s primary residence, up to the estimated fair market value of the primary 
residence as of the date hereof, shall not be included as a liability (except that if the 
amount of such indebtedness outstanding as of the date hereof exceeds the amount that 
was outstanding on the date 60 days prior to the date hereof, other than as a result of the 
acquisition of the primary residence, the amount of such excess shall be included as a 
liability); and (iii) indebtedness that is secured by such person’s primary residence in 
excess of the estimated fair market value of the primary residence as of the date hereof 
shall be included as a liability. 

___ A natural person who had an individual income in excess of $200,000 or joint income 
with such person’s spouse in excess of $300,000 in each of the last two calendar years 
and who reasonably expects to reach the same income level in the current calendar year. 

___ A corporation, Massachusetts or similar business trust, partnership, limited liability 
company, or organization described in Section 501(c)(3) of the Internal Revenue Code of 
1986, as amended, not formed for the specific purpose of acquiring a membership interest 
in the Company, with total assets in excess of $5,000,000. 

___ A bank (as defined in Section 3(a)(2) of the Securities Act) or a savings and loan 
association or other institution (as defined in Section 3(a)(5)(A) of the Securities Act), 
whether acting in regard to this investment in its individual or a fiduciary capacity. 

___ A broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 
1934. 

___ An insurance company (as defined in Section 2(a)(13) of the Securities Act). 

___ An investment company registered under the Investment Company Act of 1940, as 
amended (the “Investment Company Act”). 

___ A business development company (as defined in Section 2(a)(48) of the Investment 
Company Act). 
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___ A Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 
1958. 

___ A plan established and maintained by a state, its political subdivisions, or any agency or 
instrumentality of a state or its political subdivisions, for the benefit of its employees, if 
the plan has total assets in excess of $5,000,000. 

___ An employee benefit plan (an “ERISA Plan”) within the meaning of Title I of Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”), whose decision to 
purchase a membership interest in the Company was made by a plan fiduciary (as defined 
in Section 3(21) of ERISA) that is either a bank, savings and loan association, insurance 
company or registered investment adviser. 

___ An ERISA Plan with total assets in excess of $5,000,000. 

___ A private business development company (as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940). 

___ A trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring a membership interest in the Company, whose purchase of such membership 
interest is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the 
Securities Act. 

___ An entity in which all of the equity owners fit into at least one of the categories above.  

[certificate continues on following pages] 
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Rule 506 Questions 

For purposes of the questions below, capitalized terms used without definition have the 
respective meanings assigned to them in the Limited Liability Company Agreement of the 
Company (the “Agreement”) in connection with which this Certificate is being executed. 

(i) if the undersigned is an individual and is completing this Certificate in his or her 
sole capacity as such, the term “Covered Person” means the undersigned;  

(ii) if the undersigned is completing this Certificate on behalf of a Member of the 
Company other than Fresenius Entity, the term “Covered Person” means and includes the 
Member and any Manager initially designated by that Member pursuant to Section 3.1.2 of the 
Agreement; and  

(iii) if the undersigned is completing this Certificate on behalf of Fresenius Entity, the 
term “Covered Person” means and includes Fresenius Entity, the Company, any predecessor 
issuer or affiliated issuer of the Company, any Manager initially designated by Fresenius Entity 
pursuant to Section 3.1.2 of the Agreement, any executive officer of the Company or any other 
officer participating in the offering of Units, any promoter connected with the Company at the 
time of offering or sale of Units or any person that has or will be paid (directly or indirectly) 
remuneration for soliciting purchasers in connection with the sale of Units. 

1. Within ten years prior to the Certification Date, has a Covered Person been convicted of 
any felony or misdemeanor: (a) in connection with the purchase or sale of any security; (b) 
involving the making of any false filing with the Securities and Exchange Commission (the 
“SEC”); or (c) arising out of the conduct of the business of an underwriter, broker, dealer, 
municipal securities dealer, investment advisor or paid solicitor of purchasers of securities? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

2. Is a Covered Person, or has a Covered Person been, subject to any order, judgment or 
decree of any court of competent jurisdiction, entered within five years prior to the Certification 
Date, restraining or enjoining such Covered Person from engaging or continuing to engage in 
any conduct or practice: (a) in connection with the purchase or sale of any security; (b) involving 
the making of any false filing with the SEC; or (c) arising out of the conduct of the business of 
an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of 
purchasers of securities? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

3. Is a Covered Person, or has a Covered Person been, subject to a final order of a state 
securities commission (or an agency of officer of a state performing like functions), a state 
authority that supervises or examines banks, savings associations, or credit unions, a state 
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insurance commission (or an agency or officer of a state performing like functions), an 
appropriate federal banking agency, the Commodity Futures Trading Commission, or the 
National Credit Union Administration that (a) bars such Covered Person from: (i) association 
with an entity regulated by such commission, authority, agency or officer; (ii) engaging in the 
business of securities, insurance or banking; or (iii) engaging in savings association or credit 
union activities; or (b) constitutes a final order based on a violation of any law or regulation 
prohibiting fraudulent, manipulative, or deceptive conduct entered within ten years prior to the 
Certification Date? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

4. Is a Covered Person, or has a Covered Person been, subject to an order of the SEC 
entered pursuant to section 15(b) or 15B(c) of the Securities Exchange Act of 1934 (the 
“Exchange Act”) or section 203(e) or 203(f) of the Investment Advisers Act of 1940 (the 
“Advisers Act”) that:  (a) suspends or revokes such Covered Person’s registration as a broker, 
dealer, municipal securities dealer or investment adviser; (b) places limitations on the activities, 
functions or operations of, or imposes or imposed civil money penalties on, such Covered 
Person; or (c) bars such Covered Person from being associated with any entity or from 
participating in the offering of any penny stock? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

5. Is a Covered Person, or has a Covered Person been, subject to any order of the SEC, 
entered within five years prior to the Certification Date, that orders such Covered Person to cease 
and desist from committing or causing a future violation of: (a) any scienter-based (generally, 
intent-based or recklessness-based) anti-fraud provision of the federal securities laws, including, 
but not limited to, Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Advisers 
Act or any other rule or regulation thereunder; or (b) Section 5 of the Securities Act? 

Yes _______  No_________ 

If yes, please provide details and dates and details on a separate sheet. 

6. Is a Covered Person, or has a Covered Person been, suspended or expelled from 
membership in, or suspended or barred from association with a member of, a securities self-
regulatory organization (e.g., a registered national securities exchange or a registered national or 
affiliated securities association) for any act or omission to act constituting conduct inconsistent 
with just and equitable principles of trade? 

Yes _______  No_________ 
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If yes, please provide dates and details on a separate sheet. 

7. Has a Covered Person filed (as a registrant or issuer), or been an underwriter or named as 
an underwriter in, any registration statement or Regulation A offering statement filed with the 
SEC that, within five years prior to the Certification Date, was the subject of a refusal order, stop 
order, or order suspending the Regulation A exemption, or is or has been the subject of an 
investigation or proceeding to determine whether a stop order or suspension order should be 
issued? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

8. Is a Covered Person, or has a Covered Person been (a) subject to a United States Postal 
Service false representation order entered within five years prior to the Certification Date or (b) 
subject to a temporary restraining order or preliminary injunction with respect to conduct alleged 
by the United States Postal Service to constitute a scheme or device for obtaining money or 
property through the mail by means of false representations? 

Yes _______  No_________ 

If yes, please provide dates and details on a separate sheet. 

[signature page follows] 
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The undersigned (i) certifies that the information provided in this Certificate is, to the 
best of the undersigned’s knowledge and belief after reasonable investigation, true and correct as 
of the Certification Date, (ii) acknowledges and consents to the Company’s reliance on such 
information and disclosure of such information as deemed necessary or appropriate by the 
Company to comply with SEC rules and regulations, and (iii) agrees to promptly notify Kent J. 
McCready at kmccready@robinsonbradshaw.com or (704) 377-8312 of any changes in any of 
the information provided in this Certificate that would render such information inaccurate as of 
the time of sale of Units in the Company to the undersigned or any affiliated party of the 
undersigned in connection with the closing of the transaction contemplated by the Agreement. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date 
first above written.

[INVESTOR NAME] 

By:  
Name:  
Title:  
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EXHIBIT D 

Joinder and Noncompetition Agreement 

This Joinder and Noncompetition Agreement (the “Agreement”) is entered into as of the 
_________________ day of ___________ 20___, by and among FRESENIUS KIDNEY CARE 
LONGVIEW, LLC, a Delaware limited liability company (the “Company”), and 
_______________________________ (“Indirect Investor”). 

WHEREAS, Indirect Investor is a direct or indirect owner of 
__________________________ (“JV Investor”), and JV Investor is a member of the Company 
and a party to the Company’s Limited Liability Company Agreement dated as of September 1, 
2019 (as amended from time to time in accordance with its terms, the “Operating Agreement”). 

WHEREAS, JV Investor is required under the terms of the Operating Agreement to cause 
Indirect Investor to execute and deliver this Agreement to the Company. 

WHEREAS, Indirect Investor is willing to be a party to this Agreement to make 
representations as to securities laws matters related to his or her indirect investment in the 
Company and due to the benefits accruing to him or her as an indirect investor in the Company. 

WHEREAS, Indirect Investor has applied for a National Provider Identifier (“NPI”) as 
required under the Health Insurance Portability and Accountability Act of 1996, and the 
Company needs such information to comply with such statute.

NOW, THEREFORE, in consideration of the terms and conditions and representations 
and warranties herein contained, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and intending to be bound hereby, the parties 
agree as follows: 

1. Defined Terms.  Capitalized terms used herein and not otherwise defined shall 
have the meanings set forth in the Company’s operating agreement in effect from time to time on 
or prior to the date of any Transfer by Indirect Investor of his/her/its indirect ownership interest 
in the Company.  Indirect Investor has been provided, and shall be provided at any time upon 
his/her/its request, with a copy of such operating agreement. 

2. Covenants Protecting Business Interests of the Company.  Indirect Investor 
hereby acknowledges and agrees that he/she and his/her Family Members are Affiliates (as 
defined in the Operating Agreement) of JV Investor and agrees to be bound by the provisions of 
Section 2.6 and Section 3.1.8(b) of the Operating Agreement. 

3. Acknowledgements by Indirect Investor.  Indirect Investor acknowledges that, 
as an indirect investor in the Company, he/she/it occupies a position of trust and confidence with 
respect to the Company’s business and has access to and may become familiar with the 
following, any and all of which constitute confidential information of the Company (collectively, 
the “Confidential Information”):  (a) data, know-how, processes, designs, inventions and ideas, 
patient records and lists, pricing information, payor contracts and arrangements, market studies, 
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business plans, computer software and programs, database technologies, systems, improvements, 
devices, know-how, discoveries, concepts, methods, information of the Company and any other 
information, however documented, related to the Company, including information that is a trade 
secret under applicable law; (b) information concerning the Company including historical 
financial statements, financial projections and budgets, historical and projected revenues and 
expenses, capital spending budgets and plans, the names and backgrounds of key personnel, 
contractors, agents, suppliers and potential suppliers, personnel training and techniques and 
materials, purchasing methods and techniques, however documented; (c) any and all notes, 
analysis, compilations, studies, summaries and other material prepared by or for the Company or 
Indirect Investor with respect to the Company containing or based, in whole or in part, upon any 
information included in the foregoing and (d)  trade secrets of the Company.  Confidential 
Information shall not include any information that is or becomes generally publicly known other 
than as a result of disclosure by Indirect Investor or any of his/her Affiliates (“Representatives”) 
in breach of the Operating Agreement. 

Indirect Investor acknowledges that (i) the Company competes with other businesses that 
are or could be located in any part of the world, (ii) the Company has required that Indirect 
Investor enter into this Joinder and Noncompetition Agreement as a condition to becoming an 
indirect investor in the Company and the Company would not otherwise agree to allow Indirect 
Investor to do so; (iii) the provisions of this Joinder and Noncompetition Agreement are 
reasonable and necessary to protect and preserve the Company’s interests in and right to the use 
of its assets and the operation of its businesses; and (iv) the Company would be irreparably 
damaged if Indirect Investor were to breach the covenants set forth in this Joinder and 
Noncompetition Agreement. 

4. Nondisclosure.  Indirect Investor shall protect and keep confidential all 
Confidential Information and shall cause each of his/her/its Affiliates and Representatives to 
protect and keep confidential all Confidential Information.  Indirect Investor shall not use, and 
shall cause each of his/her/its Affiliates and Representatives not to use, any Confidential 
Information for any purpose whatsoever.  Indirect Investor shall not disclose, and shall cause 
each of his/her/its Affiliates and Representatives not to disclose, any Confidential Information to 
any other Person. 

Notwithstanding the foregoing, Indirect Investor and his/her/its Representatives and 
Affiliates may make disclosure of Confidential Information to the extent required by legal 
requirements if such Person (a) gives the Company written notice of such proposed disclosure, in 
reasonable detail, as far in advance of such disclosure as practicable, (b) cooperates reasonably 
with the Company in its efforts to protect the information from disclosure, including, without 
limitation, assisting the Company in obtaining, at the Company’s expense, an appropriate 
protective order or other reliable assurance that confidential treatment will be accorded such 
information and (c) limits its disclosure to the minimum required by legal requirements  unless 
the Company agrees in writing to a greater level of disclosure. 

5. Noncompetition Covenant.  Indirect Investor hereby agrees that, after the date of 
any Transfer by Indirect Investor of his/her/its indirect investment interest in the Company, the 
Company shall be entitled to the goodwill and going concern value of its business and to protect 
and preserve the same to the maximum extent permitted by law.  For a period of five years after 
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the date of Transfer (which date, for these purposes, is deemed the date on which Indirect 
Investor and all of his/her/its Affiliates cease to have a direct or indirect ownership or beneficial 
interest in the Company), Indirect Investor hereby agrees that he/she/it and his/her/its Affiliates, 
will not engage, directly or indirectly, either as principal, officer, director, agent, proprietor, 
shareholder, owner, partner, consultant, manager or employee, or participate in the ownership, 
management, operation or control of any outpatient hemodialysis facility, program, entity or 
business located in the Exclusive Territory or any home dialysis training, support, or supplies 
service facility, program, entity or business located in the Exclusive Territory.  Notwithstanding 
the foregoing, the terms of this Joinder and Noncompetition Agreement shall not (a) limit any 
Indirect Investor or his/her/its Affiliates from engaging in the practice of medicine and charging 
fees for administering such professional medical services to patients (though not in excess of the 
usual and customary charges for physician services), (b) require any Indirect Investor or 
his/her/its Affiliates to admit individuals to, or refer any other business to, any Facility owned by 
the Company or its Affiliates, (c) require any Indirect Investor or his/her/its Affiliates to 
prescribe, utilize or purchase any items or services from any Facility owned by the Company or 
its Affiliates, (d) restrict any Indirect Investor or his/her/its Affiliates from admitting individuals 
to any other dialysis facility, hospital or entity or (e) restrict any Indirect Investor and his/her/its 
Affiliates from owning up to (but not more than) 5% of any class of securities of any enterprise 
(but without otherwise participating in the activities of such enterprise) if such securities are 
listed on any national or regional securities exchange or have been registered under Section 12(g) 
of the Securities Exchange Act of 1934, as amended.  In the event of a breach by Indirect 
Investor of any covenant set forth in this paragraph, the term of such covenant shall be extended 
by the period of the duration of such breach. 

6. Nonsolicitation Covenant.  For a period of one year after the date of Transfer, 
Indirect Investor shall not, and shall not permit any of its Affiliates or related parties to, at any 
time, directly or indirectly, solicit or induce any employee of the Company or any Member and 
its Affiliates to terminate employment or other contractual arrangements between the Company 
or such Member and its Affiliates and such employee.  Notwithstanding the foregoing, no 
Indirect Investor shall be prohibited from hiring based upon general job postings and 
advertisements. 

7. Investment Representations. 

Indirect Investor warrants and represents to, and covenants with, the Company as 
follows: 

(a) Indirect Investor is 21 years of age or older and is either a U.S. citizen or 
is lawfully admitted to the United States for permanent residence. 

(b) Indirect Investor acknowledges that, prior to executing this Agreement and 
making an indirect investment in the Company, it had the opportunity to ask questions of and 
receive answers from a representative of the Company concerning the financial and other affairs 
of the Company.  Except as may be expressly provided in the Operating Agreement, no Member, 
Manager or its Affiliate has made any representations, and Indirect Investor has not relied on any 
representations made by any Member, Manager or its Affiliate, in each case, regarding the 
Company’s business, its assets, financial condition or prospects.  Indirect Investor has been 
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furnished any and all materials that it has requested relating to the Company and the proposed 
indirect investment therein, and Indirect Investor has been afforded the opportunity to obtain any 
additional information necessary to verify the accuracy of any such information.  The Company 
has satisfactorily answered all inquiries that Indirect Investor has made of it concerning the 
Company and the offering of Units to JV Investor. 

(c) Indirect Investor acknowledges that JV Investor’s investment in the 
Company will be governed by the terms of the Operating Agreement, which supersede any 
summary or description included in any other documentation provided to JV Investor or Indirect 
Investor, including, without limitation, the letter of intent and term sheet.  Indirect Investor has 
been provided with copies of the Operating Agreement and the documents referenced in Section 
2.5 of the Operating Agreement and the Company has satisfactorily answered all inquiries that 
Indirect Investor has made of it concerning such documentation. 

(d) Indirect Investor is an “accredited investor” as defined in Rule 501(a) of 
Regulation D under the Securities Act of 1933, as amended (the “1933 Act”). Indirect Investor’s 
principal place of residence is located in the State of _____________. 

(e) JV Investor has its principal place of business in the state or territory or 
other jurisdiction identified in the address set forth on Exhibit A of the Operating Agreement and 
the offer of Units was made to JV Investor in such state, territory or other jurisdiction. 

(f) JV Investor will acquire Units for its own account and not with an intent to 
resell or distribute all or any part of such Units, and Indirect Investor agrees that JV Investor will 
not resell, distribute or otherwise dispose of all or any part of the Units except in compliance 
with the terms of the Operating Agreement and as permitted by law, including without limitation 
the 1933 Act. 

(g) Indirect Investor acknowledges that the offering of Units to JV Investor is 
being made pursuant to exemptions from the registration requirements of the 1933 Act 
(including, without limitation, Section 4(a)(2) of the 1933 Act) and applicable state securities 
laws and that, consequently, no materials relating to the offering have been filed with or 
reviewed by the Securities and Exchange Commission, the Financial Industry Regulatory 
Authority or any state securities regulatory agency, and neither the Securities Exchange 
Commission, the Financial Industry Regulatory Authority nor any state securities regulatory 
agency has approved or disapproved of the Units or determined if any materials relating to the 
offering are truthful or complete.  Indirect Investor acknowledges that the Company will not 
register the issuance of the Units under the 1933 Act or any applicable state securities laws in 
reliance upon such exemptions, and that the Company relies upon these exemptions, in part, 
because of the Indirect Investor’s representations, warranties and agreements contained in this 
Agreement. 

(h) Indirect Investor understands that, in addition to the restrictions on transfer 
of the Units contained in the Operating Agreement, JV Investor must bear the economic risks of 
its investment for an indefinite period of time because the Units have not been registered under 
the 1933 Act and therefore may not be sold or otherwise transferred unless they are registered 
under the 1933 Act or unless an exemption from such registration is available.  Indirect Investor 
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also understands that the Company does not intend to register the Units under the 1933 Act or to 
supply the information that may be necessary to enable JV Investor to sell its Units pursuant to 
Rule 144 under the 1933 Act. 

(i) Indirect Investor has, and the Indirect Investor had immediately prior to 
receipt of any offer regarding JV Investor’s investment in the Company, such knowledge and 
experience in financial and business matters as to be able to evaluate the merits and risks of an 
investment in the Company.  Indirect Investor is familiar with the business in which the 
Company will be engaged and understands the nature of an investment in the Company and the 
risks associated with such an investment.  Indirect Investor understands that there is no guarantee 
of any financial return on its indirect investment in the Company and that the JV Investor risks 
the loss of all capital invested.   

(j) Indirect Investor is able now, and was able at the time of receipt of any 
offer regarding JV Investor’s investment in the Company, to bear the economic risks of its 
indirect investment in the Company, including the complete loss of all capital invested. 

8. General. 

Reasonable Restraint.  The parties agree that the covenants in this Agreement 
impose a reasonable restraint on Indirect Investor and his/her/its Affiliates in light of the 
activities and business of the Company and Indirect Investor. 

Covenants Not Exclusive.  Indirect Investor acknowledges and agrees that the 
covenants contained in this Agreement shall not be deemed exclusive of any common law rights 
of the Company; and that the Company shall have any and all rights as may be provided by law. 

Notices.  Any and all notices required or desired to be given hereunder by any 
party shall be in writing and shall be validly given or made to another party if delivered either 
personally, by same day delivery service, overnight delivery service, or if deposited in the United 
States mail, certified or registered, postage prepaid, return receipt requested.  If notice is served 
personally, notice shall be deemed effective upon receipt.  If notice is served by same day 
delivery service or overnight expedited delivery service, notice shall be deemed effective the day 
after it is sent, and if notice is given by mail, notice shall be deemed effective five days after it is 
sent.  In all instances, notice shall be sent to the parties at the respective addresses set forth 
above.  Any party may change its address for the purpose of receiving notices by a written notice 
given to the other party in accordance with this paragraph. 

Amendment.  The provisions of this Agreement may be amended, modified, 
supplemented, or otherwise altered only by an agreement, in writing, executed by the Company 
and Indirect Investor. 

Waiver of Breach.  A waiver by either party of any breach of the provisions of 
this Agreement by the other party, or, in any particular instance or series of instances, of any 
term or condition of this Agreement, shall not constitute or be deemed a waiver of such breach or 
any such term or condition in any other instance nor shall any waiver constitute a continuing 
waiver hereunder.  No waiver shall be binding unless executed in writing by the party making 
the waiver. 
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Substantive Law.  This Agreement shall be governed by the substantive laws of 
the State of Delaware, without giving effect to conflict of laws principles. 

Successors and Assigns.  All of the terms and provisions contained herein shall 
inure to the benefit of and shall be binding upon the parties hereto and their respective heirs, 
personal representatives, successors and assigns, but Indirect Investor’s rights and obligations 
hereunder are personal to it and shall not be subject to voluntary or involuntary alienation, 
assignment or transfer. 

Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument.  Counterparts may be delivered via facsimile, electronic mail (including pdf or 
any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com) or other transmission method and any counterpart so delivered shall be 
deemed to have been duly and validly delivered and be valid and effective for all purposes. 

Specific Performance.  It is agreed that the rights granted to the parties hereunder 
are of a special and unique kind and character and that, if there is a breach by any party of any 
material provision of this Agreement, the other party would not have any adequate remedy at 
law.  It is expressly agreed, therefore, that the rights of the parties hereunder may be enforced by 
an action for specific performance and other equitable relief. 

Remedies Cumulative.  All remedies available to each party for breach of the 
provisions of this Agreement are cumulative and may be exercised concurrently or separately, 
and the exercise of any one remedy shall not be deemed an election of such remedy to the 
exclusion of the other remedies. Upon any such breach, the Company shall have, and may 
pursue, all remedies at law and in equity. 

Headings.  The headings of sections in this Agreement are for convenience only 
and shall not affect or limit the interpretation of its provisions. 

Severability.  The provisions of this Agreement are severable.  If any provision of 
this Agreement shall be held to be invalid or otherwise unenforceable, in whole or in part, the 
remaining provisions or enforceable parts thereof shall not be affected thereby and shall be 
enforced to the fullest extent permitted by law.  In addition, should any provision or any portion 
thereof ever be adjudicated by a court of competent jurisdiction to exceed the time or other 
limitation permitted by applicable law as determined by such court in such action, then such 
provisions shall be decreased, or performed to the maximum time or other limitations prescribed 
by applicable law, the parties acknowledging their desire that in such event such action be taken. 

Third Party Beneficiary.  The Company’s present and future parent corporations, 
including but not limited to, Fresenius Medical Care Holdings, Inc., are intended third party 
beneficiaries of this Agreement and shall independently have the right to enforce each of the 
provisions of this Agreement. 

Further Assurances.  Each of the parties hereto shall execute and deliver any and 
all additional papers, documents and other assurances, and shall do any and all acts and things 
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reasonably necessary in connection with the performance of their obligations hereunder and to 
carry out the intent of the parties hereto. 

Entire Agreement.  This Agreement constitutes the entire understanding and 
agreement of the parties with respect to the subject matter of this Agreement, and any and all 
prior agreements, understandings or representations are hereby terminated and canceled in their 
entirety. 

Attorneys’ Fees.  The prevailing party or substantially prevailing party in any 
action or legal proceeding shall be entitled to recover from the other party all of the actual and 
reasonable fees, costs and expenses incurred by such party in connection with such proceeding, 
including, without limitation, attorneys’ fees. 

[signatures follow on next page]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date 
written above. 

COMPANY: 

FRESENIUS KIDNEY CARE LONGVIEW, 
LLC 

By:  
Name:  
Title:  
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INDIRECT INVESTOR: 

[Name], Individually 

NPI:   



11034304v10 13032.02622

E-1 

EXHIBIT E 

Form of Noncompetition Agreement 

(to be signed upon Transfer of All Units) 

NONCOMPETITION AGREEMENT 

This Noncompetition Agreement (this “Agreement”) is entered into as of [Insert date of 
Transfer of Units] by and between FRESENIUS KIDNEY CARE LONGVIEW, LLC, a 
Delaware limited liability company (the “Company”), and ________________________, a 
___________________ and a former direct or indirect owner of membership interest in the 
Company (“Former Member”) [Note:  If Former Member is not an individual, the 
individual members of Former Member must also sign this agreement.]

Recitals 

WHEREAS, as of the date hereof, Former Member is directly or indirectly transferring or 
has transferred all of its/his/her membership interest in the Company such that Former Member 
will no longer be a member of the Company.  Such transaction is referred to herein as the 
“Transfer.” 

WHEREAS, prior to the Transfer, Former Member has been a direct or indirect party to 
the Company’s Limited Liability Company Agreement dated as of September 1, 2019 (as 
amended from time to time in accordance with its terms, the “Operating Agreement”), and the 
rights and obligations of Former Member’s direct or indirect membership interest in the 
Company were governed by the Company’s Operating Agreement. 

WHEREAS, the Company’s Operating Agreement restricts the transfer of membership 
interests in the Company, including the Transfer, and requires, as a condition to such Transfer, 
that the Former Member execute and deliver this Agreement to the Company as of the effective 
date of the Transfer, thereby agreeing to be bound hereby.  The Transfer is prohibited by the 
terms of the Operating Agreement unless and until Former Member executes and delivers this 
Agreement to the Company. 

Statement of Agreement 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

Recitals.  The parties hereto confirm and adopt the recitals stated above. 

1. Defined Terms.  Capitalized terms used herein and not otherwise defined shall 
have the meanings set forth in the Company’s Operating Agreement in effect as of the date of 
Transfer.  A copy of such Operating Agreement is attached hereto and incorporated herein as if 
fully set forth herein. 
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2. Acknowledgements by Former Member.  Former Member acknowledges that, 
prior to the date hereof, Former Member has occupied a position of trust and confidence with 
respect to the Company’s business and has had access to and become familiar with the following, 
any and all of which constitute confidential information of the Company (collectively, the 
“Confidential Information”):  (a) data, know-how, processes, designs, inventions and ideas, 
patient records and lists, pricing information, payor contracts and arrangements, market studies, 
business plans, computer software and programs, database technologies, systems, improvements, 
devices, know-how, discoveries, concepts, methods, information of the Company and any other 
information, however documented, related to the Company, including information that is a trade 
secret under applicable law; (b) information concerning the Company including historical 
financial statements, financial projections and budgets, historical and projected revenues and 
expenses, capital spending budgets and plans, the names and backgrounds of key personnel, 
contractors, agents, suppliers and potential suppliers, personnel training and techniques and 
materials, purchasing methods and techniques, however documented; (c) any and all notes, 
analysis, compilations, studies, summaries and other material prepared by or for the Company or 
the Former Member with respect to the Company containing or based, in whole or in part, upon 
any information included in the foregoing and (d) trade secrets of the Company.  Confidential 
Information shall not include any information that is or becomes generally publicly known other 
than as a result of disclosure by Former Member or any of its Affiliates (“Representatives”) in 
breach of this Agreement. 

Former Member acknowledges that (i) the Company competes with other 
businesses that are or could be located in any part of the world, (ii) the Company has required 
that the Former Member enter into this Agreement as a condition to permitting the Transfer and 
the Company would not otherwise permit the Transfer; (iii) the provisions of this Agreement are 
reasonable and necessary to protect and preserve the Company’s interests in and right to the use 
of its assets and the operation of its Businesses from and after the date of Transfer; and (iv) the 
Company would be irreparably damaged if Former Member were to breach the covenants set 
forth in this Agreement. 

3. Nondisclosure.  Former Member shall protect and keep confidential all 
Confidential Information and shall cause each of its/his/her Affiliates and Representatives to 
protect and keep confidential all Confidential Information.  Former Member shall not use, and 
shall cause each of its/his/her Affiliates and Representatives not to use, any Confidential 
Information for any purpose whatsoever.  Former Member shall not disclose, and shall cause 
each of its/his/her Affiliates and Representatives not to disclose, any Confidential Information to 
any other Person. 

Notwithstanding the foregoing, Former Member and its/his/her Representatives 
and Affiliates may make disclosure of Confidential Information to the extent required by legal 
requirements if such Person (a) gives the Company written notice of such proposed disclosure, in 
reasonable detail, as far in advance of such disclosure as practicable, (b) cooperates reasonably 
with the Company in its efforts to protect the information from disclosure, including, without 
limitation, assisting the Company in obtaining, at the Company’s expense, an appropriate 
protective order or other reliable assurance that confidential treatment will be accorded such 
information and (c) limits its disclosure to the minimum required by legal requirements unless 
the Company agrees in writing to a greater level of disclosure. 
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4. Noncompetition Covenant.  Former Member hereby agrees that, after the date of 
Transfer, the Company shall be entitled to the goodwill and going concern value of its business 
and to protect and preserve the same to the maximum extent permitted by law.  For a period of 

 after the date of Transfer, Former Member hereby agrees that it/he/she and its/his/her 
Affiliates, will not engage, directly or indirectly, either as principal, officer, director, agent, 
proprietor, shareholder, owner, partner, consultant, manager or employee, or participate in the 
ownership, management, operation or control of any outpatient hemodialysis facility, program, 
entity or business located in the Exclusive Territory or any home dialysis training, support, or 
supplies service facility, program, entity or business located in the Exclusive Territory.  
Notwithstanding the foregoing, the terms of this Agreement shall not (a) limit Former Member 
and its Affiliates from engaging in the practice of medicine and charging fees for administering 
such professional medical services to patients (though not in excess of the usual and customary 
charges for physician services), (b) require Former Member or its Affiliates to admit individuals 
to, or refer any other business to, any Facility owned by the Company or its Affiliates, (c) require 
Former Member or its Affiliates to prescribe, utilize or purchase any items or services from any 
Facility, the Company or its Affiliates, (d) restrict Former Member or its Affiliates from 
admitting individuals to any other dialysis facility, hospital or entity, or (e) restrict Former 
Member and its Affiliates from owning up to (but not more than) 5% of any class of securities of 
any enterprise (but without otherwise participating in the activities of such enterprise) if such 
securities are listed on any national or regional securities exchange or have been registered under 
Section 12(g) of the Securities Exchange Act of 1934, as amended.  In the event of a breach by 
Former Member of any covenant set forth in this paragraph, the term of such covenant shall be 
extended by the period of the duration of such breach. 

5. General. 

Reasonable Restraint.  The parties agree that the covenants in this Agreement 
impose a reasonable restraint on Former Member and its/his/her Affiliates in light of the 
activities and business of the Company and Former Member. 

Covenants Not Exclusive.  Former Member acknowledges and agrees that the 
covenants contained in this Agreement shall not be deemed exclusive of any common law rights 
of the Company; and that the Company shall have any and all rights as may be provided by law. 

Notices.  Any and all notices required or desired to be given hereunder by any 
party shall be in writing and shall be validly given or made to another party if delivered either 
personally, by same day delivery service, overnight delivery service, or if deposited in the United 
States mail, certified or registered, postage prepaid, return receipt requested.  If notice is served 
personally, notice shall be deemed effective upon receipt.  If notice is served by same day 
delivery service or overnight expedited delivery service, notice shall be deemed effective the day 
after it is sent, and if notice is given by mail, notice shall be deemed effective five days after it is 
sent.  In all instances, notice shall be sent to the parties at the respective addresses set forth 
above.  Any party may change its address for the purpose of receiving notices by a written notice 
given to the other party in accordance with this paragraph. 
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Amendment.  The provisions of this Agreement may be amended, modified, 
supplemented, or otherwise altered only by an agreement, in writing, executed by the Company 
and Former Member. 

Waiver of Breach.  A waiver by either party of any breach of the provisions of 
this Agreement by the other party, or, in any particular instance or series of instances, of any 
term or condition of this Agreement, shall not constitute or be deemed a waiver of such breach or 
any such term or condition in any other instance nor shall any waiver constitute a continuing 
waiver hereunder.  No waiver shall be binding unless executed in writing by the party making 
the waiver. 

Substantive Law.  This Agreement shall be governed by the substantive laws of 
the State of Delaware, without giving effect to conflict of laws principles.   

Successors and Assigns.  All of the terms and provisions contained herein shall 
inure to the benefit of and shall be binding upon the parties hereto and their respective heirs, 
personal representatives, successors and assigns, but Former Member’s rights and obligations 
hereunder are personal to Former Member and shall not be subject to voluntary or involuntary 
alienation, assignment or transfer. 

Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument.  Counterparts may be delivered via facsimile, electronic mail (including pdf or 
any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com) or other transmission method and any counterpart so delivered shall be 
deemed to have been duly and validly delivered and be valid and effective for all purposes. 

Specific Performance.  It is agreed that the rights granted to the parties hereunder 
are of a special and unique kind and character and that, if there is a breach by any party of any 
material provision of this Agreement, the other party would not have any adequate remedy at 
law.  It is expressly agreed, therefore, that the rights of the parties hereunder may be enforced by 
an action for specific performance and other equitable relief. 

Remedies Cumulative.  All remedies available to each party for breach of the 
provisions of this Agreement are cumulative and may be exercised concurrently or separately, 
and the exercise of any one remedy shall not be deemed an election of such remedy to the 
exclusion of the other remedies. Upon any such breach, the Company shall have, and may 
pursue, all remedies at law and in equity. 

Headings.  The headings of sections in this Agreement are for convenience only 
and shall not affect or limit the interpretation of its provisions. 

Severability.  The provisions of this Agreement are severable.  If any provision of 
this Agreement shall be held to be invalid or otherwise unenforceable, in whole or in part, the 
remaining provisions or enforceable parts thereof shall not be affected thereby and shall be 
enforced to the fullest extent permitted by law.  In addition, should any provision or any portion 
thereof ever be adjudicated by a court of competent jurisdiction to exceed the time or other 
limitation permitted by applicable law as determined by such court in such action, then such 
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provisions shall be decreased, or performed to the maximum time or other limitations prescribed 
by applicable law, the parties acknowledging their desire that in such event such action be taken. 

Third Party Beneficiary.  The Company’s present and future parent corporations, 
including but not limited to, Fresenius Medical Care Holdings, Inc., are intended third party 
beneficiaries of this Agreement and shall independently have the right to enforce each of the 
provisions of this Agreement. 

Further Assurances.  Each of the parties hereto shall execute and deliver any and 
all additional papers, documents and other assurances, and shall do any and all acts and things 
reasonably necessary in connection with the performance of their obligations hereunder and to 
carry out the intent of the parties hereto. 

Entire Agreement.  This Agreement constitutes the entire understanding and 
agreement of the parties with respect to the subject matter of this Agreement, and any and all 
prior agreements, understandings or representations are hereby terminated and canceled in their 
entirety. 

Attorneys’ Fees.  The prevailing party or substantially prevailing party in any 
action or legal proceeding shall be entitled to recover from the other party all of the actual and 
reasonable fees, costs and expenses incurred by such party in connection with such proceeding, 
including, without limitation, attorneys’ fees. 

[signatures follow on next page] 
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PLEASE NOTE:  BY SIGNING THIS AGREEMENT, FORMER MEMBER IS HEREBY 
CERTIFYING THAT FORMER MEMBER (A) RECEIVED A COPY OF THIS AGREEMENT 
FOR REVIEW AND STUDY BEFORE EXECUTING IT; (B) READ THIS AGREEMENT 
CAREFULLY BEFORE SIGNING IT; (C) HAD SUFFICIENT OPPORTUNITY BEFORE 
SIGNING THE AGREEMENT TO ASK ANY QUESTIONS FORMER MEMBER HAD 
ABOUT THE AGREEMENT AND RECEIVED ANSWERS TO ALL SUCH QUESTIONS; 
AND (D) UNDERSTANDS ITS/HIS/HER OBLIGATIONS UNDER THE AGREEMENT. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date first written above. 

FRESENIUS KIDNEY CARE LONGVIEW, 
LLC 

By:  
A Manager 

, Former Member 

[attach operating agreement] 
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EXHIBIT F 

Form of Initial Written Consent of Managers 

(see attached) 





Exhibit 7B. 
Administrative Services Agreement
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ADMINISTRATIVE SERVICES AGREEMENT 

This ADMINISTRATIVE SERVICES AGREEMENT (the “Agreement”) is entered 
as of September 1, 2019 (the “Effective Date”), by and between Fresenius Management 
Services, Inc., a Delaware corporation (the “Company” or “FMS”) and an affiliate of Fresenius 
Medical Care Holdings, Inc., a New York corporation d/b/a Fresenius Medical Care North 
America, and Fresenius Kidney Care Longview, LLC, a Delaware limited liability company 
(the “Owner”). 

WHEREAS, the Owner operates a chronic outpatient and home dialysis center at 600 
Broadway, Longview, Washington 98632 (the “Business”) and desires to obtain certain 
administrative services for the Business so as to be able to provide health care services to the 
community including, without limitation, to patients with end stage renal disease (“ESRD”); and 

WHEREAS, the Company, either directly or through its affiliates, provides consulting 
and administrative services to chronic dialysis programs throughout North America, conducts 
research relating to the field of nephrology, and has developed proprietary systems and 
techniques to enhance the operation of the chronic dialysis programs; and 

WHEREAS, the Owner desires to retain the Company to provide certain consulting and 
administrative services for the Business, and the Company desires to provide such services upon 
the terms and conditions set forth herein; and 

NOW, THEREFORE, in consideration of the mutual representations, warranties, 
covenants and undertakings of the parties hereto, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be 
legally bound, do hereby agree as follows: 

ARTICLE I 

RELATIONSHIP OF THE PARTIES 

Section 1.1 Appointment of the Company.  The Owner hereby engages the Company 
as the Owner’s sole and exclusive provider of administrative services, and the Company accepts 
such engagement, pursuant to the terms and conditions contained herein, to perform or cause to 
be performed the services relating to the Business, as described in Article II (the “Services”).  
The Owner acknowledges that the Company is one of many operating companies owned by 
Fresenius Medical Care Holdings, Inc., and that certain of the services contemplated hereby may 
be provided through the Company by the Company’s affiliates. 

Section 1.2 Retention of Ownership and Control.  The Owner shall hold all necessary 
licenses and permits to operate the Business.  The Owner will provide to the Company 
immediate notice of any termination or suspension of any necessary license or permit.  In 
providing services under this Agreement, the Company shall have the reasonable and necessary 
use of all assets of the Owner to the extent permitted by applicable law.  Notwithstanding any 
other provision in this Agreement, the Owner shall remain responsible for compliance with 
respect to all applicable provisions of the federal, state, and local laws, rules, regulations and 
ordinances, and standards of accreditation.  The Owner shall retain the ultimate authority over 
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the overall policy, operation and assets of the Business.  The Owner shall not delegate to the 
Company, and the Company will not be responsible for, any powers and responsibilities not 
specifically allocated to the Company in this Agreement.  Specifically, notwithstanding anything 
in this Agreement to the contrary, the Owner retains all authority and responsibility over the 
following: 

(a) Authority for hiring or terminating any employees of the Owner;

(b) Controlling and maintaining the books and business records of the Business
which will remain owned by the Owner; 

(c) Disposing of assets and incurring of liabilities on behalf of the Owner;

(d) Adopting and enforcing policies regarding the operation of the Business; and

(e) Compliance with all laws.

The Owner shall consider and respond to, promptly and in good faith, all 
recommendations of the Company regarding governance, operations, policies and procedures 
relating to the Business, to the extent relevant to the obligations of the Company hereunder, and 
the Owner agrees not to take any actions which will unreasonably interfere with the duties of the 
Company hereunder. 

Whenever, pursuant to the terms hereof, the Owner’s approval is required or requested, 
the Company shall submit such request for approval in writing, together with the Company’s 
recommendations, and the Owner shall be required to respond to the Company with its approval 
or disapproval within 14 calendar days after receiving such notice, or such shorter period 
requested by the Company if the circumstances require a shorter response time.  If the Owner 
does not respond to the Company by the end of such 14-day or other time period, the Owner 
shall be deemed to have approved the matter so submitted.  Notwithstanding the foregoing, any 
matter which, pursuant to the Owner’s limited liability company operating agreement, requires a 
supermajority vote of the members or managers of the Owner, shall not be deemed approved 
prior to express approval by such members or managers, as applicable, in the manner provided in 
the Owner’s limited liability company operating agreement. 

Section 1.3 Status of Parties.  The parties are independent contractors that engage in 
the operation of their own respective businesses.  Neither party is, or is to be considered, the 
agent or employee of the other party for any purpose.  Neither party has authority to enter into 
contracts or assume any obligations for the other party or to make any warranties or 
representations on behalf of the other party except as specifically provided herein.  Nothing in 
this Agreement shall be construed to establish a relationship of co-partners or joint venturers 
between the parties. 

Section 1.4 Practice of Medicine.  The parties acknowledge and agree that the 
Company is not authorized or qualified to engage in any activity that may constitute the practice 
of medicine.  Nothing in this Agreement is intended or shall be construed to allow the Company 
to exercise control or direction over the manner or method by which physicians on the medical 
staff of the Business perform medical services or other professional health care services.  To the 
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extent that any act or service herein required of the Company should be construed by a court of 
competent jurisdiction or any regulatory or administrative body having oversight responsibilities 
regarding such professional activities to constitute the practice of medicine, the requirement to 
perform that act or service by the Company shall be deemed waived and unenforceable. 

Section 1.5 Appointment of Medical Director.  The Owner shall appoint a Medical 
Director to direct the medical activities of the Business and to perform the duties as may be 
assigned from time to time by the Company and required under the applicable regulations of the 
Medicare ESRD Program, 42 C.F.R. § 494.150, or such successor regulations.  Such Medical 
Director shall initially be employed by PeaceHealth Medical Group pursuant to the Medical 
Director Agreement dated the date hereof.  The Company shall not assume any of the Owner’s 
liabilities or obligations with respect to the Owner’s compliance or non-compliance with 
applicable federal and state laws in the securing of medical director services for the Business. 

Section 1.6 HIPAA Matters.  The Owner hereby consents to inclusion in the Affiliated 
Covered Entity (“ACE”) that the Company’s affiliate has established for HIPAA purposes.  The 
Owner further authorizes the Company to execute, on the Owner’s behalf, any documents 
reasonably necessary to effectuate such inclusion in the ACE. 

ARTICLE II 

CONSULTING AND ADMINISTRATIVE SERVICES 

Section 2.1 Scope of Services.  The Company shall provide, on an exclusive basis, 
certain administrative and non-physician services described in this Article II.  This Agreement 
applies to all locations of the Business, including any future location, substitute location, or 
expansion location of the Business.  Notwithstanding anything to the contrary in Section 7.7 
hereof, if, during the term of this Agreement, the Owner establishes or acquires any dialysis-
related program or entity, the Owner shall promptly notify the Company and, at the sole 
discretion of the Company, this Agreement shall be amended to include such programs or 
entities as part of the Business covered by this Agreement and the Service Fee will be adjusted to 
include the additional services provided by the Company.  The Company shall provide the 
Services described herein without discrimination as to race, creed, color, religion, national 
origin, sex or disability within the Owner’s treatment capacity, sexual orientation, or source of 
payment of patients. 

Section 2.2 Facilities and Equipment.  The Company shall pay, pursuant to Section 
2.6(d) herein as a part of the budgeted expenses of the Business, rent, maintenance and 
improvements, supplies, utility (telephone, electric, gas, water) expenses, normal janitorial 
services, refuse disposal, and all other similar costs, in each case, if any.  The Company will 
assist the Owner in the selection of equipment and supplies and will maintain all of the dialysis 
equipment of the Business, in accordance with the Company’s maintenance policies.  The 
Company shall assist in the negotiation of vendor contracts and assist with the evaluation of 
alternate proposals and bids submitted by various companies relating to the Business.  The 
Company shall assist in maintaining records of inventory and arrange for purchases of necessary 
and appropriate supplies and equipment on behalf of the Owner for the Business, including 
management information system items or systems for the Business.  The Company shall process 
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all approved invoices and oversee correct payment and receipt of goods.  The Owner shall be 
responsible for approving and executing all contracts and purchases for facilities, equipment, and 
supplies, after consultation with the Company.  To facilitate such purchasing, the Company may 
provide consolidated purchasing of equipment and supplies through the Company’s contracts, 
subject to the Owner’s approval, and the Owner shall be required to pay the prices for such 
equipment and supplies, net of all applicable rebates and discounts.  The Company shall have no 
independent power or authority to incur any debt or liability of any kind or nature on behalf of 
the Owner without the consent of the Owner.  All payments made by the Company to third 
parties or to the Company pursuant to this paragraph will be paid out of the Special Account in 
accordance with Section 2.6(d). 

Section 2.3 No Warranties.  THE COMPANY HEREBY DISCLAIMS ANY 
REPRESENTATION OR WARRANTY AS TO ANY MATTER WHATSOEVER RELATING 
TO THE EQUIPMENT AND PREMISES PROVIDED PURSUANT TO THIS AGREEMENT, 
INCLUDING WITHOUT LIMITATION, THE DESIGN AND CONDITION OF ANY 
EQUIPMENT, THE CONFORMANCE THEREOF TO THE PROVISIONS AND 
SPECIFICATIONS OF ANY PURCHASE ORDER RELATING THERETO, ANY 
WARRANTY OF MERCHANTABILITY, AND THE FITNESS OF THE EQUIPMENT FOR 
ANY PARTICULAR PURPOSE, AND THE DESIGN, FUNCTION OR WORKMANSHIP OF 
ANY OWNER FACILITY.  The Company shall enforce for the benefit of the Owner during the 
term of this Agreement all of the Owner’s rights under all manufacturers’ warranties relating to 
any equipment provided hereunder. 

Section 2.4 Employees.  To the extent requested by the Owner, the Company will 
provide all full-time and part-time personnel necessary to manage and operate the non-physician 
aspects of the Business.  Such personnel will be employees or independent contractors of the 
Company.  The Company shall hire and manage such personnel in a commercially reasonable 
manner, including by employing commercially reasonable verification efforts to ensure that each 
such employee or independent contractor has all the licenses and certifications required under 
applicable law or regulations for his or her individual position, and by conducting reasonable 
background checks on all such personnel.  The Company shall be responsible for the payment 
and provision of all wages, fringe benefits and other compensation to its personnel, and shall be 
reimbursed for such expenses by the Owner to the extent set forth herein.  The Company’s 
human resources policies will apply to these employees.  The Owner may at any time request the 
removal of specific persons rendering services for the Business if, in the good faith judgment of 
the Owner, removal would be in the best interests of the Business and its patients.  In such event, 
the Company will remove or reassign any such person within a reasonable time after the 
Owner’s request, subject to compliance with applicable personnel policies and procedures, 
applicable law and the Company’s ability to secure a replacement reasonably acceptable to the 
Owner.  Notwithstanding the foregoing, if necessary in the Owner’s reasonable judgement to 
protect patient health or safety, the Owner shall so advise the Company and the person will be 
immediately suspended from providing services under this Agreement.  All of the Company’s 
employee expenses (including without limitation salaries, fringe benefits, pension insurance, 
workers’ compensation claims, expense and travel) for employees at the level of “Area 
Manager” or “Director of Operations,” as the case may be, and below will be charged as an 
expense of the Business, and the Owner shall reimburse the Company for all employee expenses 
related to the Business in accordance with this paragraph and Section 2.6(d) below.  If 
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employees provide services to more than one facility, the Owner’s portion of such employee 
costs shall be allocated in a manner consistent with the allocation methods used for all facilities 
for whom such employees provide services.  All of the Company’s employee expenses for 
employees at the level of “Regional Vice President” and above will be absorbed by the Company 
and shall not be reimbursed by the Owner, except as may be expressly provided herein.  
Attached hereto as Exhibit A is a listing of full-time and part-time positions based on the 
Company’s current, good-faith estimate of the Business’s staffing needs in accordance with 
FMS’s current staffing ratio policy.  The number of employee positions may be changed from 
time to time as determined in good faith by FMS for any reason including, but not limited to, (i) 
any change in patient census at the Facility, in FMS’s personnel policies or procedures, in 
applicable legal or regulatory requirements, in industry standards or local market practice, or in 
applicable technology or methodologies; (ii) the specific needs of the patient population or the 
Business; or (iii) the desire to improve qualitative or quantitative metrics of the Facility or the 
staff.  In the event the Company elects to modify the foregoing number of employee positions or 
staffing ratios under this Section 2.4, the Company must promptly notify the Owner in writing 
following such modification. 

Section 2.5 Billing and Collection.  The Company shall prepare and submit on behalf 
of the Owner all bills for items and services provided by the Business, and shall administer 
controls and systems for the recording and collection of the revenues of the Business as follows: 

(a) The Company shall verify patient eligibility, enrollment, and termination with
respect to Medicare, Medicaid and other third party payor programs, and shall respond to billing 
inquiries from patients, payors and physicians. 

(b) The Company shall administer the charge structure of the Business over which the
Owner retains authority. 

(c) The Company shall administer the Owner’s collection policies for the Business
that are reasonable, appropriate and consistent with all applicable laws, regulations, and as 
agreed to with third party payors, as applicable, it being understood that the Company has no 
control over the adoption of policies by the Owner.  The Owner shall pay all out-of-pocket 
collection costs incurred by the Company.  The Company will implement Owner’s financial 
assistance patient policies and procedures. 

(d) All payments relating to claims for items and services provided by the Business
shall be deposited into a lockbox account over which the Owner has sole control.  The Owner 
shall cause the amounts in the lockbox account to be deposited on a daily basis in a bank account 
of the Owner separate from any bank account in which the Owner’s other funds are maintained 
(the “Special Account”).  The Company shall use these funds to pay costs and expenses of the 
Business, including, without limitation, payment of the Service Fee as described in Article III, 
and performance of any function required under this Agreement.  If, at any time, the Company 
elects to fund the payment of the Owner’s expenses on a short term basis through the Company’s 
accounts, then the Company may do so and shall be reimbursed for such expenses from the 
Special Account. 
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(e) Nothing in this Article grants the Company authorization in any way to dispose of
the Owner’s assets without prior approval by the Owner. 

(f) The Owner shall promptly forward to the Company copies of all documents
relating to claims for items and services provided by the Business. 

(g) The Company shall prepare, in the name of the Business and for the Owner’s
signature, all cost reports, exception requests, and other reports and data necessary for obtaining 
appropriate reimbursement for the items and services provided by the Business under the 
Medicare and Medicaid programs and any other third party payor programs in which the 
Business participates. 

(h) All costs of establishing and maintaining billing, collection, accounting, tax
reporting and similar systems (if purchased separately for the Owner), and for purchasing 
services from third parties regarding such matters, will be charged as an expense of the Business, 
and the Owner shall reimburse the Company for all such costs in accordance with this paragraph 
and Section 2.6(d) below. 

Section 2.6 Accounting and Financial Services.  The Company shall provide, or 
arrange for the provision of, accounting and financial services to the Owner for the Business as 
follows: 

(a) For each full fiscal year after the Effective Date, the Company shall submit to the
Owner a draft budget for the Business, with an estimate of the operating revenues and expenses 
and capital expenditures for the Business for the ensuing fiscal year.  The budget shall contain an 
explanation of plans and projections regarding the operations of the Business, utilization, 
services, staffing and other factors that may affect the budget, and shall include an amount equal 
to the Company’s direct costs allocated to the Business and the Company’s estimated Service 
Fee for the ensuing year.  The budget may be updated from time to time, subject to the Owner’s 
approval, to reflect changes in reimbursement levels and estimated expenses of the Business.  
Upon approval of a budget by the Owner, which approval shall not be unreasonably withheld, 
the parties shall use their commercially reasonable efforts to operate the Business so that actual 
expenses and revenues are consistent with the budget.  If the Owner and Company cannot agree 
on the budget within such time period, then the prior year’s actuals, increased by 15%, shall 
constitute the budget for the subsequent year until the Owner and Company agree to a new 
budget. 

(b) The Company shall prepare and submit to the Owner, within 30 days following
the end of each month, monthly and year-to-date comparative financial statements prepared in a 
manner substantially consistent with generally accepted accounting principles (“GAAP”) for the 
Business, showing actual revenues and expenses of the Business, which shall include a report of 
utilization, an analysis of accounts receivable activity, and reasonable explanations of any 
variances from the budget.  

(c) The Company shall operate financial and accounting systems for the Business,
and shall use such accounting policies and procedures in a manner substantially consistent with 
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GAAP for the Business, as necessary or appropriate for the operations of the Business and the 
performance of the Company’s duties hereunder.  

(d) On behalf of the Owner, the Company shall pay from the Special Account any
and all costs and expenses related to the operation of the Business of which it is aware (or had 
notice), including without limitation the following: 

(A) Costs to investigate and correct any violation or suspected violation of
federal, state and municipal laws, ordinances, regulations and orders relative to the use, 
operating, repair and maintenance of the Owner’s facilities, or relative to the rules, 
regulations or orders of the local Board of Fire Underwriters or other similar body. 

(B) Costs of making all repairs, replacements, additions, decorations and
alterations. 

(C) Costs incurred by the Company in connection with the operation and
management of the Business and the purchase of supplies, other goods and services. 

(D) Fees and expenses of third-party accountants, auditors, attorneys and other
professionals providing services to the Business. 

(E) Cost of capital expenditures.

(F) All compensation and expenses payable to the Company pursuant to this
Agreement. 

(G) Office lease, utility, property tax and insurance costs.

(H) Employee expenses for the employees retained by the Company under
Section 2.4. 

Any shortfall between revenues and expenses will be considered an accrued liability of 
the Owner.  The Company shall provide notice to the Owner in the event of any actual or 
projected shortfall, and the Owner will within two business days after receipt of such notice 
deposit in the Special Account an amount of money sufficient to pay the shortfall. 

(e) With regard to any emergency relating to life support systems, building safety or
other emergencies threatening damage to persons or to the Owner’s facilities, then 
notwithstanding any limitations on the Company’s authority hereunder, the Company may make 
such emergency repairs and take such actions as reasonably necessary or advisable in connection 
therewith, at the Owner’s expense.  The Company will promptly notify the Owner of any such 
activity. 

(f) To the extent that the Owner maintains any line of credit or other credit facility
with a bank or other institution, the Company shall oversee and manage all advances and 
payment under such credit facility, the cost thereof to be borne by the Owner and paid in 
accordance with Section 2.6(d). 
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(g) The Company shall cause to be provided such information to the members of the
Owner regarding the Owner’s taxable income or loss that is relevant to reporting the Owner’s 
income.  This information shall also show each member’s distributive share of each class of 
income, gain, loss, or deduction.  This information shall be furnished to the Owner’s members as 
soon as reasonably practical (and in any event within the time period required by law) after the 
close of the Company’s taxable year, the cost thereof to be borne by the Owner and paid in 
accordance with Section 2.6(d). 

(h) The parties agree that the books and business records of the Business will remain
under the ownership and control of the Owner at all times, and that the Company will function in 
an administrative capacity in performing its obligations hereunder.  Notwithstanding the 
foregoing, financial, purchasing, payroll and other records of the Company shall be and remain 
the property of the Company. 

Section 2.7 Policies and Procedures.  The Company will provide to the Owner during 
the term of this Agreement copies of its standard policy manuals for use by the Business. All 
such policies existing as of the date of this Agreement are listed in Exhibit B and are hereby 
adopted.  The Company shall use commercially reasonable efforts to administer the policies and 
procedures of the Business, as adopted by the Owner.  The Owner reserves the right to change 
the Business’ policies, procedures and forms at any time, in its reasonable discretion, with the 
Company’s input and subject to compliance with applicable law (in which case the insurance 
rates applicable under Section 2.14 may be adjusted).  Upon the termination or expiration of this 
Agreement, the Owner shall return all copies of all policies, procedures, and forms prepared by 
the Company for use by the Business, and the Owner agrees that all such documents are the sole 
property of the Company and are Confidential Information (as defined hereinafter) of the 
Company. 

Section 2.8 Proprietary Materials; Patient Safety Program.  During the term of this 
Agreement, the Company shall make available to the Owner: 

(a) Certain proprietary products, materials, technology and programs owned by an
FMS affiliate (the “Proprietary Materials”) to deliver healthcare to patients.  The Proprietary 
Materials shall include (but shall not be limited to) distinctive renal care related policies and 
procedures, training, marketing techniques, technology, architectural designs (as applicable and 
available), as well as electronic and written materials, curriculum manuals, patient education 
materials, powerpoint presentations, forms, posters, assessment and evaluation tools, training 
materials, workbooks, and CD ROMs.  If the Owner accesses any Proprietary Materials, the 
Owner is hereby granted a non-exclusive, royalty-free license to use related trademarks, 
including logos and designs.   

(b) The opportunity to participate in certain patient safety initiatives (the “Patient
Safety Program”).  The “Patient Safety Program” may involve the collection and analysis of 
data, the development and dissemination of information with respect to improving patient safety, 
such as recommendations, protocols, or information regarding best practices, the utilization of 
data for the purposes of encouraging a culture of safety and of providing feedback and assistance 
to effectively minimize patient risk, and activities related to the operation and feedback of a 
patient safety evaluation system, as appropriate.   



11042929v9 13032.02622

9 

The Owner’s use of the Proprietary Materials and participation in the Patient Safety 
Program shall be conditioned, at all times, on its compliance with program contracts, standards 
and policies, all of which the Company shall make available to the Owner.  The parties 
acknowledge that any materials provided pursuant to this Section 2.8 must be used without 
material alteration.  The Owner agrees that all materials provided pursuant to this Section 2.8 are 
the sole property of the Company (or its affiliate) and are Confidential Information (as defined 
hereinafter) of the Company (or its affiliate).  The Owner may not disclose, manufacture, 
advertise for sale, sell or give away any portion of the materials and may use such materials 
solely in connection with the operation of the Business.  Upon the termination or expiration of 
this Agreement, the Owner shall return all copies of all materials provided under this Section 2.8
and immediately cease use of any trademarks. 

Section 2.9 Service Contracts.  The Company shall negotiate, execute and maintain 
contracts and arrangements for and in the name of the Owner with such individuals or entities 
appropriate for the Business, including, but not limited to, ancillary medical items and services 
(e.g., laboratory, blood, EKG, pharmacy, etc.), third party payor contracts, transplant agreements, 
affiliation agreements and related agreements, and other contracts or arrangements appropriate 
for the Business. 

(a) With regard to the procurement of dialysis pharmaceuticals for the Owner, the
Company will utilize its existing national pharmaceutical supply contracts, as amended, 
terminated or changed from time to time, to the extent permitted under the Company’s contracts, 
and shall pass through to the Owner any discounts from list price received at the time of 
purchase and any earned and paid rebates.  All expenses for such purchases shall be the 
responsibility of the Owner.  The Owner hereby agrees and certifies that all dialysis 
pharmaceuticals will be for the Owner’s “own use” and further certifies that all such dialysis 
pharmaceuticals shall be for the exclusive use of treating dialysis patients. 

(b) With regard to third party payor contracts, the Company may use its master third
party payor contracts in existence from time to time, to the extent permitted under such contracts, 
and the Company will use good faith efforts to include the Owner as a participating provider in 
certain additional plans as agreed by the parties. 

(c) With regard to the procurement of dialysis products, disposable supplies and/or
laboratory testing services, the Company will facilitate contacts with personnel at the Company’s 
affiliated product and laboratory companies.  It shall be the responsibility of the Owner to 
contract directly with and to pay for such product and laboratory companies for the procurement 
of such supplies or services. 

Section 2.10 Project Development and Real Estate Services. 

(a) The Company shall provide project development services relating to the start-up
of the Business.  Project development services shall consist of site visits to determine the 
applicability of all potential sites for use as a dialysis clinic, development of preliminary plans to 
verify that all programmatic requirements are met by the space(s) under consideration, 
coordination of architectural, engineering and other consultants necessary to produce contract 
documents, bidding of the contract documents, coordinating the work of the general contractor, 
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ordering all equipment, furnishings and fixtures furnished by the Owner and arranging for 
delivery and installation of same, coordinating the commissioning phase (the phase which begins 
when construction has been completed and ends with receipt of CMS certification) and 
managing the start-up of the Owner’s facility. 

(b) After start-up, the Company shall also provide such project development
assistance as the Owner may reasonably request in connection with any expansion, modification 
or relocation of the Business’ office and clinic space. 

(c) Real estate services shall be provided by Company’s wholly owned subsidiary,
Health Property Services, Inc., a Delaware corporation (“Health Property Services”).  Such 
services shall consist of market analysis, site selection, solicitation of proposals from landlords 
of potentially viable locations and negotiation of lease terms and conditions (including analysis 
by the Company’s law department) so that the Owner is presented with a complete, negotiated 
lease.  The parties acknowledge that Health Property Services shall enter into a co-brokerage 
agreement with a local commercial broker.  Brokerage fees are usually 5% of the total lease 
payment and are paid by the landlord.  The Owner hereby acknowledges and agrees that Health 
Property Services shall be entitled to receive and keep for its own account its share of the 
brokerage fees paid by a landlord as compensation for the real estate services to be provided by 
the Company. 

(d) The Company will obtain the Owner’s approval for all site location, leasing,
architectural, engineering and construction matters relating to the Business.  The Owner shall be 
responsible for payment of all capital costs related to the development of the Owner’s facilities, 
including, but not limited to, leasehold improvements, architectural fees and fixed assets, in 
addition to payment of the Company’s fees and expenses as specified herein for all project 
development and real estate services. 

Section 2.11 Quality and Utilization Controls.  The Company shall perform medical 
record audits and conduct utilization review and quality assurance/control review for the 
Business and other related activities as necessary and appropriate or as reasonably requested by 
the Owner for the operation of the Business. 

Section 2.12 Home Dialysis Business.  At the request of the Owner, the Company will 
assist in the development and maintenance of a program for home dialysis, including CAPD, 
CCPD, and home hemodialysis. 

Section 2.13 Software Systems.  The Business will have access to the Company’s 
Patient Statistical Profile database package, and the Company will provide the same reports and 
statistical services to the Business that the Company provides for its own facilities.  The 
Company may aggregate the Business’ data with similar data from similar operations owned or 
managed by Company and its affiliates and may share and use such aggregated data for any 
purpose so long as such data does not identify any patient or physician by name.  The Business 
will be licensed in accordance with applicable software licenses to use the standard software 
necessary to connect to the Patient Statistical Profile, its clinical systems, and billing and 
accounting systems, that Fresenius Medical Care North America provides to its own facilities.  
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The Owner will pay for any non-standard software that it requires, as well as for wiring and 
telecom lines.   

Section 2.14 Insurance. 

(a) The Company shall maintain insurance for the Owner and the Company under
blanket policies and insurance programs maintained by Fresenius Medical Care North America, 
for itself and its affiliates.  All insurance maintained for the Owner pursuant to this Agreement 
shall be expenses chargeable to the Business and paid pursuant to Section 2.6(d) and shall be 
adjusted or trued-up from time to time to reflect a significant change in treatment levels as 
defined in the insurance program.  Such insurance premiums shall be determined and charged in 
a manner consistent with the claim experience and related insurance costs for all Fresenius 
Medical Care North America insured facilities and dialysis operations.  The Company shall bear 
all costs for its insurance; provided that workers’ compensation insurance maintained by the 
Company shall be charged to the Owner as part of the employee expenses payable by the Owner 
hereunder.   

(b) Company Insurance.  Such insurance shall include, for the Company, the
following coverages, subject to deductibles and exclusions as applicable: 

(A) the equivalent of ISO special form property insurance against direct
physical loss or damage to the Company’s property in the amount of the full replacement 
value of the Company’s property, and with all rights of subrogation and any coinsurance 
waived; 

(B) commercial general liability insurance (on an occurrence form), including
professional liability and errors and omissions coverage, in an amount of at least 
$2,000,000 per occurrence, and $4,000,000 general aggregate, single limit for bodily 
injury and property damage combined, and including contractual liability (hold harmless) 
insurance covering the obligations of the Company under this Agreement; 

(C) business automobile liability with a combined single limit of at least
$1,000,000 per accident; 

(D) statutory workers’ compensation; and

(E) umbrella liability insurance in the amount of at least $5,000,000.

This insurance shall be placed with a company or companies with current Best’s 
Rating(s) of at least B+, and, except for (b)(A) and (D) above, shall include the Owner as 
additional insured, with a provision giving the Owner, at the address shown herein, at least 30 
days prior written notice of cancellation, non-renewal, or material reduction of the coverage. 
Certificates of insurance confirming the required insurance coverages, amounts and terms shall 
be delivered to the Owner no more frequently than annually at the Owner’s request. 

(c) Owner Insurance.  Such insurance shall include, for the Owner, the following
coverages, subject to deductibles and exclusions as applicable: 
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(A) the equivalent of ISO special form property insurance on its assets (which
includes the Owner’s business personal property only, not buildings) in the amount of the 
full replacement value thereof, with all rights of subrogation against the Company 
waived; 

(B) commercial general liability, in an amount not less than $4,000,000, with a
deductible of $25,000; 

(C) malpractice insurance in an amount not less than $2,000,000 per
occurrence and $4,000,000 in annual aggregate, with a deductible of $25,000, which 
insurance shall also cover losses for bodily injury and property damage for the Medical 
Director arising from his/her negligent acts and omissions related solely to the 
administrative duties described under the applicable Medical Director Agreement, but not 
including any liability coverage in his/her role as a treating physician; and 

(D) umbrella liability insurance in the amount of at least $5,000,000.

Such insurance maintained for the Owner shall be primary for the Owner and the 
Company and shall be noncontributory with respect to any insurance arranged by the Company.  
Any self-insured retention and/or deductible is the sole responsibility of the Owner, and shall be 
treated the same as if it were valid and collectible insurance.  This insurance shall be placed with 
a company or companies with current Best’s Rating(s) of at least B+, and, except for (c)(A)
above, shall include the Company as additional insured. 

Section 2.15 NxStage Patient Personal Electronic Devices.  To the extent that the 
Owner has patients receiving home hemodialysis (a “Home Patient”) on a home-use NxStage 
portable hemodialysis system, the Company will make available to Owner one iPad or other 
tablet computer (the “Device”) per Home Patient.  The sole capability of the Device shall be the 
transmission of treatment data to the Owner via Company’s Nx2Me Connected Health® 
telehealth platform (or a successor application).  Company shall charge the Owner a monthly fee 
equal to the depreciated per-month cost of each such furnished Device. 

Section 2.16 Patient Information.  During the term of this Agreement, the Company and 
the Owner will work together to try to provide PeaceHealth, at its expense, with reasonable 
access to the Owner’s patient information, to the extent permitted by law. 

ARTICLE III 

COMPENSATION 

Section 3.1 Compensation.  In consideration of the provision of the Services herein, 
the Owner shall pay the Company, and the Company shall accept as full and sufficient 
compensation therefor, the following: 

(a) Monthly service fee equal to , as adjusted as
provided below (the “Service Fee”), plus the Company’s direct expenses applicable to the 
Business to the extent reimbursable under this Agreement.  A treatment includes in-center, home 
and acute hemodialysis, CAPD and CCPD treatments, as applicable.  For purposes of calculating 
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the Service Fee with regard to the Owner's home program (if any), the “per treatment” equivalent 
for a home patient shall be calculated as the number of calendar days during which such patient 
undergoes treatment, multiplied by the fraction of 3/7. A treatment shall be deemed to have 
occurred if the treatment is billable to the patient’s insurer or, if the patient is uninsured, if the 
treatment would be billable to Medicare if the patient had such coverage.  In the event that this 
Agreement is terminated prior to the end of any calendar month, the Service Fee shall be 
prorated to reflect the actual number of days in which Services were rendered during that month.  
The Company will submit periodic invoices for the Service Fee and other expenses of the 
Business.  The Company shall pay such invoices from the Special Account pursuant to the 
provisions of Section 2.6(d).  As of January 1 of each year, beginning January 1, 2021, the 
Service Fee shall be increased by 2.5%. 

(b) For services rendered pursuant to Section 2.10(a) and 2.10(b), a project 
development fee equal to of “Total Project Costs,” which includes only the cost of 
architectural and engineering fees, the total amount payable to any general contractor or other 
contractors, including authorized adjustments, for the performance of the work under the 
construction documents, and the cost of all furniture, fixtures and equipment; provided however 
that the cost of dialysis machines and other medical equipment shall not be included in Total 
Project Costs.  The estimated Total Project Costs as of the date hereof in connection with the 
proposed relocation of the Business following the term of the current lease are set forth on 
Exhibit C attached hereto.  In addition, the Owner shall reimburse the Company for any direct 
expenses incurred by the Company in providing project development services including without 
limitation the travel expenses of the Company’s personnel who provide project development 
services hereunder.  The Company will submit monthly to the Owner a statement of project 
development fees and expenses due hereunder.  The Company shall pay within 30 days after the 
submission of such statement from the Special Account pursuant to the provisions of Section 
2.6(d). 

Section 3.2 Audit of Books and Records.  Each of the Company and the Owner shall 
have the right, at its sole cost and expense, and upon reasonable prior notice to the other party, to 
audit the books and records maintained by the other party to verify the costs and expenses of 
operating the Business. 

Section 3.3 Taxes.  All taxes and other governmental obligations properly imposed on 
the Owner shall be the obligation of the Owner, and the Company shall have no responsibility 
for such liabilities.  Each party shall be and remain the employer of its employee personnel.  
Such personnel shall at no time be deemed to be employees of the other party and shall not be 
entitled or eligible to participate in benefits or privileges provided or extended by the other party 
to its employees. 

Section 3.4 Termination Payments.  If this Agreement is terminated prior to its 
expiration in accordance with Section 4.2, the Owner shall pay the Company any unpaid Service 
Fees and project development fees, on a pro rata basis, as applicable, for services rendered by the 
Company prior to the termination of the Agreement. 
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ARTICLE IV 

TERM AND TERMINATION 

Section 4.1 Term.  The initial term of this Agreement shall begin on the Effective Date 
and shall continue for ten years unless sooner terminated as provided in this Agreement. 

Section 4.2 Termination.  Either party may terminate this Agreement if there is a 
material breach of and failure to cure a party’s obligations hereunder.  Upon discovery of the 
occurrence of a material breach of this Agreement, the non-breaching party shall notify the 
breaching party in writing of its desire to terminate this Agreement and shall include in such 
notice the basis on which termination is being effected.  If the breaching party fails either to cure 
the breach within 90 days after the date of the notice of breach (including removal and 
replacement of any employee) period or to commence good faith efforts to cure the breach 
within 90 days after notice and diligently to pursue the cure to completion, then the noticing 
party may terminate this Agreement; provided that in the event of an unresolved dispute between 
the parties as to whether a material breach exists or has been cured, either party may submit such 
dispute to binding arbitration before a single arbitrator and the Agreement shall not terminate 
(based on the notice of breach then at issue pursuant to this Section 4.2 unless and until such 
arbitration results in a ruling that a material breach exists that has not been cured.  The arbitration 
shall be triggered by one party providing the other party written notice of the arbitration.  The 
arbitration shall be conducted within 60 days thereafter by the American Health Lawyers 
Association (AHLA) Alternative Dispute Resolution Service at a location chosen by Alternative 
Dispute Resolution Service.  The arbitrator shall be chosen in accordance with the rules of the 
AHLA Alternative Dispute Resolution Service then in effect.  If the AHLA Alternative Dispute 
Resolution Service is no longer in effect, then the arbitration shall be conducted as set out above 
by the American Arbitration Association in accordance with the Commercial Rules of the 
American Arbitration Association then in effect.  The parties irrevocably grant the arbitrator the 
authority to determine the question of whether a material breach exists or has been cured under 
this Section 4.2.  Arbitration shall be binding for settlement of the issue as stated in the 
foregoing sentence.  The parties shall share the costs of such arbitrators equally between them.  
Each party shall bear its own expenses of preparation for and participation in arbitration. 

ARTICLE V 

INDEMNIFICATION 

Section 5.1 Company Indemnification.  The Company shall indemnify, defend and 
hold harmless the Owner and its officers, directors, shareholders, managers, members and 
employees (“Owner Indemnitees”), from and against any and all liability, suits, claims, losses, 
damages and expenses (including reasonable attorneys’ fees) (“Losses”) incurred by any Owner 
Indemnitee that are not otherwise reimbursed under the insurance policies and programs required 
pursuant to Section 2.14, to the extent they arise from (i) any material breach by the Company of 
its obligations hereunder, (ii) any willful misconduct by the Company in connection with its 
provision of Services hereunder, or (iii) any gross negligence by the Company in connection 
with its provision of Services hereunder.  Notwithstanding the fact that Company is providing 
staffing services to Owner hereunder (as a pass-through expense), the parties agree that it is 



11042929v9 13032.02622

15 

Owner, rather than Company, that will bear the risks inherent in having human actors onsite at 
the location(s) where the Business’ clinical operations are conducted.  Thus, notwithstanding any 
other provision in this Agreement, including this Section 5.1, the Company shall not be liable to 
any Owner Indemnitee, and shall not indemnify any Owner Indemnitee, for Losses due to or 
related to the conduct of the staff that is onsite at the location(s) where the Business’ clinical 
operations are conducted, except and to the extent the Company breaches an express obligation 
hereunder.  This Section 5.1 provides the exclusive means for recovery for any Losses incurred 
by Owner Indemnitees with respect to this Agreement, whether incurred as a result of claims by 
third parties or as a result of acts or failures to act by the Company hereunder.

Section 5.2 Owner Indemnification.  The Owner shall indemnify and hold harmless 
the Company and its officers, directors, shareholders, affiliates and employees (“Company 
Indemnitees”), from and against any and all Losses incurred by any Company Indemnitee to the 
extent they arise from any event or circumstance for which the Company is not obligated to 
indemnify the Owner pursuant to Section 5.1 above.  In addition, the Owner shall indemnify, 
defend and hold harmless the Company for the Owner’s failure to pay any expenses of the 
Business to the extent that necessary funds for such payment are not made available to the 
Company by the Owner upon request by the Company. 

Section 5.3 Notice of Claims.  If any person entitled to indemnification pursuant to 
this Article V (an “Indemnified Party”) has a claim for Losses resulting from the assertion of 
liability by a third party, such Indemnified Party will, within 30 days after receiving notice 
thereof, give the other party (the “Indemnitor”) notice of any such third-party claim (provided 
that the Indemnified Party shall not be subject to any liability or loss for a delay in the delivery 
of such notice if such delay does not compromise or prejudice any right of the Indemnitor), and 
the Indemnitor may undertake the defense thereof if (i) the Indemnitor provides written notice to 
such Indemnified Party that the Indemnitor intends to undertake such defense and will indemnify 
the Indemnified Parties against all Losses resulting from or relating to such third-party claim 
pursuant to this Article V, (ii) the Indemnitor provides such Indemnified Party with evidence 
acceptable to such Indemnified Party that the Indemnitor will have the financial resources to 
defend against the third-party claim and fulfill its indemnification obligations hereunder, (iii) the 
third-party claim involves only money damages and does not seek an injunction or other 
equitable relief, (iv) settlement of, or an adverse judgment with respect to, the third-party claim 
is not, in the good faith judgment of such Indemnified Party, likely to establish a precedent 
adverse to the continuing business interests of such Indemnified Party and (v) the defense of the 
third-party claim is conducted actively and diligently by legal counsel reasonably acceptable to 
such Indemnified Party.  If the Indemnitor does undertake the defense of such claim in 
accordance herewith, the Indemnified Parties may, by counsel of their choice, participate in such 
proceedings, negotiations or defense at their own expense.  The Indemnified Parties shall furnish 
to the Indemnitor in reasonable detail such information as the Indemnified Parties may have with 
respect to such claim, including all records and similar materials that are reasonably required in 
the defense of such third-party claim.  In the event that within ten days after notice of any such 
third-party claim, the conditions set forth in clauses (i) through (v) above are not satisfied, or if 
such conditions later become unsatisfied, each Indemnified Party will (upon further notice to the 
Indemnitor) have the right to undertake the defense, compromise or settlement of such claim, and 
shall continue to have all rights to indemnification hereunder.  In that case, the Indemnitor may 
elect to participate in such proceedings, negotiations or defense at any time at its own expense, 
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subject to any claims the Indemnified Parties may thereafter have under this Article V.  No 
Indemnitor and no Indemnified Party may settle any claim for which indemnification is sought 
hereunder without the prior written consent of the other.  All fees and expenses payable by 
Indemnitor pursuant to this Article V shall be paid from time to time as incurred, both in 
advance of and after the final disposition of such action or claim. 

Section 5.4 Payment and Offset.  The Indemnitor shall pay, in cash, to the Indemnified 
Party who presents a claim for Losses subject to indemnification hereunder, the full amount of 
such claim, subject to the other provisions of this Article V, within 30 days of the making of 
such claim, if the Indemnitor does not dispute such claim within such 30-day period.  Any 
Indemnified Party may satisfy any undisputed claim for indemnity hereunder or any claim for 
indemnification in respect of a final judgment against the Indemnitor by offsetting such claim 
against any payment due to the Indemnitor from the Indemnified Party hereunder. 

Section 5.5 Rights and Obligations Survive.  The rights and obligations of the parties 
and the Indemnified Parties under this Article V shall survive any termination of this 
Agreement.  The Indemnified Parties are express third party beneficiaries of this Article V. 

ARTICLE VI 

COVENANTS 

Section 6.1 Nondisclosure of Proprietary Information.  The Owner acknowledges and 
agrees that during the term hereof, it shall have access to Confidential Information (as defined 
below) and other proprietary information of the Company relating to the operation of ESRD 
programs of the Company, its subsidiaries, or its affiliates which the Owner acknowledges and 
agrees is confidential.  The Owner shall not, and its respective owners, employees, agents and 
affiliates of the foregoing shall not, except as may be required by any lawful subpoena, court 
order or legal process, at any time without the Company’s prior written consent: (i) disclose any 
such information to any third party, or (ii) reproduce or utilize any such information in 
furtherance of any business venture other than the Business.  If the Owner is required by lawful 
subpoena, court order, or legal process to disclose any Confidential Information or other 
proprietary information of the Company, the Owner shall provide sufficient notice thereof to the 
Company to enable the Company to seek a protective order or other appropriate legal or 
equitable remedy to prevent such disclosure.  The Company shall keep the Confidential 
Information of the Owner confidential subject to the same requirements applicable to the Owner 
in accordance with the first two sentences of this Section 6.1.  The Company shall also keep 
medical records of the Owner confidential in accordance with all applicable state and federal 
laws.  For purposes of this Section 6.1., the term “Confidential Information” shall mean the 
non-public information of a party, or any entity with which a party contracts to provide any of 
the Services, including, but not limited to, a formula, pattern, compilation, program, device, 
method, system, technique, process, financial information, business strategy, or costing data, 
patient list, payor list, manuals, policies and procedures, forms, contractual arrangements, etc.  
Confidential Information shall not include information which: (i) is known to the receiving party 
prior to receiving it from the other party, (ii) is generally known to the public; (iii) is disclosed to 
one party at any time by a third party who had the legal right to disclose it; or (iv) is 
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independently developed by the other party in compliance with law. The provisions of this 
Section 6.1 shall survive the termination of this Agreement. 

Section 6.2 Nonsolicitation of Employees.  The Owner agrees that the Company has 
invested, and will continue to invest, substantial time and effort in assembling and training the 
Company’s present staffs and personnel, including personnel who provide services on the 
Company’s behalf pursuant to this Agreement.  In addition, as a result of employment by the 
Company, such personnel have gained, and will continue to gain, knowledge of the business 
affairs, marketing, patients and methods of operation of the Company that the Owner agrees are 
confidential information and trade secrets of the Company.  Accordingly, throughout the term of 
this Agreement and for a period of one year after termination of this Agreement for any reason, 
neither the Owner nor any of its owners and affiliates (other than those who are affiliates of the 
Company) shall, at any time, directly or indirectly solicit, encourage, entice or induce for 
employment any employee of the Company (including any employee hired by the Company after 
the date hereof or after the termination hereof) or take any action which results in the termination 
of employment or other arrangements between the Company and such employee or otherwise 
interferes with such employment except pursuant to a general solicitation which is not directed 
specifically to any such employees; provided, that nothing in this Section will prevent the Owner 
or its owners and affiliates from hiring (i) any employee whose employment has been terminated 
by the Company without cause or (ii) after 180 days from the date of termination of employment, 
any employee whose employment has been terminated by the employee or by the Company for 
cause.  The existence of any claim or cause of action by Owner against Company, whether 
predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by 
Company of the foregoing, but shall be litigated separately.   

Section 6.3 Reasonableness of Restrictions.  The parties acknowledge that the 
restrictions in this Article VI are reasonable and necessary to protect the legitimate interests of 
the parties and that any violation would result in irreparable injury to the non-disclosing party.  
The parties further acknowledge that, in the event of a violation of any such restrictions, the non-
disclosing party shall be entitled to preliminary and permanent injunctive relief without having to 
prove actual damages or immediate or irreparable harm or to post a bond.  The non-disclosing 
party shall also be entitled to an equitable accounting of all earnings, profits and other benefits 
arising from such violation, which rights shall be cumulative and in addition to any other rights 
or remedies to which the non-disclosing party may be entitled at law or in equity.  
Notwithstanding the foregoing, if the restrictions specified in this Article VI are adjudged 
unreasonable in any court proceeding, the parties hereby agree to the reformation of such 
restriction by the court to such limits as it finds reasonable, and neither party will assert that such 
restrictions should be eliminated in their entirety by such court. 

ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Shared Values.  As stated in the Fresenius Medical Care Code of Ethics 
and Business Conduct, the Company upholds the values of quality, honesty and integrity, 
innovation and improvement, and respect and dignity, as well as lawful conduct, especially with 
regard to anti-bribery and anti-corruption.  FMCNA upholds these values in its own operations, 



11042929v9 13032.02622

18 

as well as in its relationships with business partners.  The Company’s continued success and 
reputation depends on a common commitment to act accordingly.  Together with the Company, 
the Owner is committed to uphold these fundamental values by adherence to applicable laws and 
regulations. 

Section 7.2 Exhibits Incorporated by Reference.  The Exhibits to this Agreement are a 
part of this Agreement as if set forth at length verbatim where reference is made to them in this 
Agreement. 

Section 7.3 Change in Law.  If there is a change in Medicare, Medicaid or other 
federal or State statutes or regulations or in the interpretation thereof, which renders any of the 
material terms of this Agreement unlawful or unenforceable, this Agreement shall be amended 
by the parties hereto as a result of good faith negotiations to the least extent necessary in order to 
carry out the original intention of the parties in compliance with such law or regulation.  In the 
event such law or regulation is subsequently amended or interpreted in such a way as to make 
any provision of this Agreement that was formerly invalid valid, such provision shall be 
considered valid from the effective date of such interpretation or amendment. 

The Owner and the Company further agree that the benefits to the Owner hereunder do 
not require, are not payment for, and are not in any way contingent upon, the referral (as that 
term is defined in 42 U.S.C. § 1395nn or 42 U.S.C. § 1320a-7(b)), admission or any other 
arrangement for the provision of any item or service offered by the Company to patients of the 
Owner in any facility or health care operation controlled, managed, or operated by the Company. 

Section 7.4 Approvals.  Where the agreement, approval, acceptance or consent by 
either party is required under of this Agreement, such action shall not be unreasonably delayed or 
withheld. 

Section 7.5 Assignment.  Neither party shall have the right, without the other party’s 
prior written consent (not to be unreasonably withheld), to assign this Agreement or to assign 
any of its rights hereunder, except to a purchaser of the Business.  Notwithstanding the 
foregoing, the Company may assign its rights to this Agreement to a wholly-owned affiliate 
without the Owner’s prior written consent, and the Owner shall attorn to the assignee.  If only a 
portion of the Business is sold, this Agreement will be partially assigned for that portion of the 
Business sold, and the Service Fee will be ratably apportioned. 

Section 7.6 Force Majeure.  If either party is delayed or prevented from fulfilling any 
of its obligations under this Agreement, other than the obligations relating to reimbursement of 
expenses and payment of the Service Fee contained in Article III, by force majeure, such party 
shall not be liable under this Agreement for the delay or failure.  “Force majeure” means any 
cause beyond the reasonable control of a party, including but not limited to an act of God, act or 
omission of civil or military authorities of a state or nation, fire, strike, flood, riot, war, delay of 
transportation, or inability due to any of these causes to obtain necessary labor, materials or 
facilities. 

Section 7.7 Amendment.  This Agreement may be amended only by a writing signed 
by the Company and the Owner. 
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Section 7.8 Entire Agreement.  This Agreement supersedes all agreements previously 
made between the parties relating to its subject matter.  There are no other understandings or 
agreements between the parties with respect to the subject matter hereof. 

Section 7.9 Confidentiality of the Agreement.  The terms and conditions of this 
Agreement, as well as any documents or information (not publicly available) provided in 
connection with the negotiation and preparation of this Agreement, are Confidential Information. 

Section 7.10 Non-waiver.  No delay or failure by a party to exercise any right under this 
Agreement, and no partial or single exercise of that right, shall constitute a waiver of that or any 
other right. 

Section 7.11 Headings.  Headings in this Agreement are for convenience only and shall 
not be used to interpret or construe its provisions. 

Section 7.12 Governing Law and Jurisdiction.  This Agreement shall be construed in 
accordance with and governed by the laws of the State of Delaware without regard to conflict of 
laws principles.  The United States District Court for the Western District of Washington shall 
have sole and exclusive jurisdiction over any lawsuit or other proceeding relating to or arising 
from this Agreement.  If such court lacks federal subject matter jurisdiction, the parties agree that 
the courts in King County, Washington shall have sole and exclusive jurisdiction.  Any of these 
courts shall be proper venue for any such lawsuit or judicial proceeding and the parties hereto 
waive any objection to such venue.  The parties hereto consent to and agree to submit to the 
jurisdiction of, and agree to accept service of process to vest personal jurisdiction over them in, 
any of the courts specified herein.  Process in any action or proceeding referred to in the 
preceding sentence may be served on any party anywhere in the world. 

Section 7.13 Access to Books and Records. 

(a) Access to the Company’s Books and Records.  To the extent that the cost or value 
of the Company’s management services hereunder exceed or would exceed $10,000 for a 12-
month period, until expiration of a period of four years following the last date the Company 
furnishes services pursuant to this Agreement, the Company shall make available to such entity, 
upon written request by the Secretary of HHS, the Comptroller General of the United States or 
any of their duly authorized representatives, all contracts, books, documents and other records of 
the Company which are necessary to verify the nature and extent of the costs of the Company’s 
services hereunder.  The Company shall notify the Owner within ten days of receipt of such a 
request. 

(b) Access to Subcontractor’s Books and Records.  If the Company carries out any of 
its duties under this Agreement through a subcontract with a related organization involving a 
value or cost of $10,000 or more over a 12-month period, the Company will cause the 
subcontract to contain a clause to the effect that, until expiration of four years after the furnishing 
of any service pursuant to the subcontract, the related organization shall make available, upon 
written request by the Secretary of HHS, the Comptroller General of the United States or any of 
their duly authorized representatives, the subcontract and the books, documents and other records 
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of the organization which are necessary to verify the nature and extent of the costs of the related 
organization’s services. 

(c) Purpose of Access Clauses.  It is understood and agreed that this Section 7.13 is 
designed to implement Section 1861(v)(1)(I) of the Social Security Act, as amended, and the 
regulations promulgated thereunder.  If such statutory provision and regulations shall be deemed 
inapplicable hereto, then the access provisions of this Section 7.13 shall be deemed inoperative 
and without force and effect. 

Section 7.14 Notice.  All notices, demands, requests, consents or other communications 
required or permitted to be given or made under this Agreement must be in writing and signed by 
the party giving the same and are deemed given or made (a) three business days after being 
mailed by certified or registered mail, postage prepaid, (b) when hand delivered or (c) one day 
after being sent by overnight delivery service, in each case to the intended recipient as indicated 
below or to any other address of which prior written notice has been given. 

If to the Company: Fresenius Management Services, Inc. 
c/o Fresenius Medical Care North America 
920 Winter Street 
Waltham, MA 02451 
Attention: General Counsel 

If to the Owner: Fresenius Kidney Care Longview, LLC 
920 Winter Street 
Waltham, MA 02451 
Attention:  General Counsel 

with a copy to: Kent J. McCready 
Robinson, Bradshaw & Hinson, P.A. 
101 North Tryon Street 
Suite 1900 
Charlotte, NC 28246 

with a copy to: Health Ventures
1115 SE 164th Avenue 
Vancouver, WA  98683 
Attention: Michael Dwyer 

Executive Vice President, Strategy and  
Community Health 

with a copy to: PeaceHealth Legal 
1115 SE 164th Avenue 
Vancouver, WA  98683 
Attention:  EVP and General Counsel 

Section 7.15 Compliance with Law.  Notwithstanding any other provision in this 
Agreement, the Owner remains responsible for ensuring that the ownership and operation of the 



11042929v9 13032.02622

21 

Business, and any Services provided pursuant to this Agreement, comply with all pertinent 
provisions of federal, state and local statutes, rules and regulations.  Each of the Company and 
the Owner agrees that it shall comply with all pertinent provisions of federal, state and local 
statutes, rules and regulations in carrying out its responsibilities hereunder. 

Section 7.16 Representation by Counsel.  The parties agree that each have had the 
benefit of representation by legal counsel in negotiating this Agreement.  No party is to be 
construed as the drafter of this Agreement for purposes of determining the meaning of any 
provision of this Agreement, or for allocating the benefit of any future ambiguity. 

Section 7.17 Severability.  In the event any one or more of the provisions contained in 
this Agreement or any application thereof shall be invalid, illegal, or unenforceable in any 
respect, the validity, legality, and enforceability of the remaining provisions of this Agreement or 
any other application thereof shall not in any way be affected or impaired thereby. 

Section 7.18 Counterparts.  This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  Counterparts may be delivered via facsimile, electronic mail 
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, 
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be 
deemed to have been duly and validly delivered and be valid and effective for all purposes. 

[Signature pages follow] 



 

 

[Administrative Services Agreement FKC Longview, LLC Signature Page 1 of 2] 
 

IN WITNESS WHEREOF, the parties have caused their duly authorized officers to 
execute this Agreement as of the day and year above written. 

FRESENIUS MANAGEMENT SERVICES, 
INC. 

By:   
Name: Ryan M  Valle 
Title: Vice President 

[Signatures continue on next page.] 
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Exhibit A

LIST OF EXPECTED EMPLOYEE POSITIONS  
AS OF CLOSING DATE 

(see attached) 



First Name Middle Name Last Name Full_Part_Time
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Exhibit B

POLICIES AND PROCEDURES 

Facility Design and Maintenance Support 
1. Building Maintenance Manual 

Clinical 
2. Home Therapy Peritoneal Dialysis Manual 
3. UKM Clinical Training Manual 
4. Clinical Services Integrated Policy and Procedure Manual (Volumes I and II) 
5. Central Venous Catheter Training Manual 
6. Hemodialysis Therapist Training Module: Vascular Access 
7. Bloodborne Pathogen Program & Infection Control Manual 
8. FMS Inpatient Services Policy & Procedure Manual 

Operations 
9. Forms Guide Manual 

Technical  
10. Technical Policy & Standards Manual 
11. Technical Policy & Standards Manual – Inpatient Services/Acute Program 
12. Technical Policy & Standards Manual – Home Hemo 
13. NxStage Home Hemo Technical Policy and Standards Manual (Vol. II) 

Health, Safety, Environmental, Engineering, Security and Risk Management 
14. Environmental Health & Safety Manual 
15. State Specific Medical Waste Protocol 
16. Claims Handling Procedures and Forms 
17. Protection to Fight Infection – Remember Proper Handwashing Techniques 
18. Protection to Fight Infection – Wear Your Personal Protective Equipment 
19. Protection to Fight Infection – Avoid Needlesticks: Use Care in Disposal of 

Needles/Sharps 
20. Environmental, Health & Safety Policy 
21. Weapons and Firearms Policy 
22. If you Require Assistance Walking 
23. Important Reminders In Preventing Needlesticks 
24. Important Reminders in Preventing Back Injuries 
25. Hazard Communication 
26. OSHA Workplace Inspection Guidelines 
27. Back Injuries While Handling Patients 
28. Protecting Your Back 
29. Lockout Tagout Procedures 
30. Tuberculosis Control 
31. Clearing the Air: Proper Use & Maintenance of Air Purifying Respirators 
32. Personal Protective Equipment 
33. Protecting Yourself Against BBP 
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34. Workplace Violence 
35. Healthcare Electrical Safety 
36. Fire Extinguisher Safety 
37. Revised Needlestick Safety 
38. Defensive Driving 
39. Medical Waste Handling 
40. Accident Investigation 
41. Outside Contractor Training for Dialysis Services 
42. Patient Infection Control Guidelines & Emergency Takeoff Procedures 
43. Revised Dealing with Non-Compliance Patient & Patient Rights and 

Responsibilities 
44. DOT Hazardous Materials Training for Dialysis Services 
45. Safety First – Revised Safety Orientation Video 
46. Quizzes for the Videos 

Compliance 
47. General Compliance Policy 
48. Functional Compliance Policy 
49. Privacy Policy 
50. Electronic Information Security Awareness Training 
51. Annual Compliance Training 
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Exhibit C

TOTAL PROJECT COSTS 

CapEx  
Direct construction cost for tenant improvement only, including contractors OH&P                        $2,600,000 
Design                                                                                                                                                                $234,000 
Contingency 15% FMC mandated                                                                                                                    $425,000 
Total design and construction                                                                                                                         $3,259,000 
FF&E                                                                                                                                                                 $558,000 
Total cap x for TI only does not include landlord work or shell/site ground up construction            $3,817,000 
-square footage, 13,612  
-station count  30+1+4 per space program 



Exhibit 7C. 
Letter from Fresenius Kidney Care 

Longview, LLC Board Chair



Fresenius Kidney Care Pacific Northwest, 20900 SW 115TH AVE STE 190, TUALATIN , OR 9706, United States 

of America. T (503) 855-7962 

Fresenius Medical Care 
20900 SW 115th Ave Tualatin, Or 97062 

T (503) 588-7962 

March 7, 2023

Randy Huyck, Analyst 
Certificate of Need Program 
Community Health Systems 
Washington Department of Health 
111 Israel Road SE 
Tumwater WA  98501 

Re:  CN Application #23-02 FKC Cowlitz 

Dear Mr. Huyck:   

I am the Chair of the Board of Managers of Fresenius Kidney Care Longview, LLC.  By this letter, I confirm for 
the Certificate of Need Program that the proposed new location for FKC Cowlitz (770 11th Ave, Longview WA, 
98362) is located within the Exclusive Territory as defined in the Fresenius Kidney Care Longview, LLC Limited 
Liability Company Agreement.  

Sincerely 

John Rodriguez 
Board Chair 
Fresenius Kidney Care Longview, LLC 
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Zoning Use Table 



Chapter 19.44 
COMMERCIAL ZONING DISTRICTS

Sections:
19.44.010    Purpose.

19.44.020    Uses.

19.44.030    Downtown commerce district – Special property use.

19.44.040    Neighborhood commercial district – Uses permitted.

19.44.050    Regional commercial district – Uses permitted.

19.44.060    Regional commercial district – Expansion of existing uses.

19.44.070    Dimensional standards.

19.44.080    Regional commercial district – Additional dimensional standards.

19.44.090    General provisions.

19.44.100    Recreational marijuana retail outlet.

19.44.110    Emergency shelters and emergency housing.

19.44.010 Purpose.
This chapter accommodates a range of commercial land uses in the community in five commercial districts and one mixed use district.
All of these districts are intended to provide for land use compatibility while providing a high-quality environment for customers,
businesses and employees.



The central business (CBD) district is the commercial area which is, shall be maintained, promoted as, and redeveloped as a major
retail, service, financial, professional, and cultural center if not also the regional retail trade center for the Longview-Kelso urban area
and vicinity. This area shall be developed and redeveloped with a dense, highly intensive land use pattern focusing on high-quality,
urban style of development and architecture.

The downtown commerce (D-C) district is a part of the overall central business district identified in the comprehensive plan. The D-C
district has the same purpose as the CBD zoning district but is designed to reflect its unique historical heritage. Pedestrian, bicycle, and
transit access is emphasized to ensure that this area is walkable. Active storefronts are vital to maintaining a walkable ambiance for the
downtown area.

The regional commercial (RC) district is characterized by development that typically contains a mixture of high intensity uses including
regional shopping, offices, professional services, and entertainment facilities.

The overall intent of the office/commercial (O/C) district is to accommodate commercial and personal service establishments of a
citywide or regional nature.

The general commercial (GC) district is intended to provide activity centers that serve the day-to-day needs of the community as well as
the surrounding neighborhoods and residential areas but that are less intense than regional commercial areas.

The neighborhood commercial (NC) district purpose is to accommodate relatively small, compact areas located throughout the city that
provide goods and services for the immediate neighborhood. These areas provide goods and services sought routinely and regularly,
generally more on the basis of convenient location than price.

This chapter guides the orderly development of commercial areas based on the following objectives:

(1) Provide for efficient use of land and public services;

(2) Create a mixture of land uses that encourages employment and housing options in close proximity to one another;



(3) Provide formal and informal community gathering places and opportunities for socialization (e.g., active street fronts in the downtown
district);

(4) Encourage new developments to support multiple modes of transportation such as public transit, pedestrians, and bicyclists;

(5) Accommodate a range of allowable business and commercial uses in appropriate locations at the neighborhood, community, and
regional levels;

(6) Ensure land use compatibility among business, commerce and residences in terms of permitted uses, building height, bulk, scale;

(7) Provide attractive locations for business to locate; and

(8) To protect commercial areas from harmful encroachment by incompatible uses and to ensure no land shall be usurped by
inappropriate uses. (Ord. 3450 § 7, 2021; Ord. 3202 § 14, 2012).

19.44.020 Uses.
Table 19.44.020-1 includes uses that are permitted (“P”) or allowed through a special property use permit (“SPU”). If a field is blank, or
the use is not listed, the use is not allowed in that particular zone.

Table 19.44.020-1. Permitted uses in commercial zones.  

Use       

Retail Sales and Service D-C CBD RC1 NC2 GC O/C

Sales oriented: stores selling, leasing,
or renting consumer, home and
business goods

P P P P P P10

Highlight



Use       

Personal service oriented: financial,
insurance, real estate, professional
outlets and offices, and beauty/barber
shops

P P P P P P

Health care providers3 P P P P P P

Repair oriented: repair of TVs, bicycles,
clocks, watches, shoes, guns,
appliances and office equipment; photo
or laundry drop-off; quick printing; tailor;
locksmith; and upholsterer

P P  P P P

Stand-alone liquor store  P8 P  P  

Recreational marijuana retail outlets per
LMC 19.44.100

 P P  P P

Eating and Drinking Establishments D-C CBD RC1 NC2 GC O/C

Restaurant P P P P P P

Restaurant, with incidental consumption
of alcoholic beverages

P P8 P SPU P P

Bars, taverns, and nightclubs P P8 P  P  

Restaurant, with drive-through facility P P P  P P

Restaurant, with seating in the public
right-of-way

P P  P P P

Walk-up food establishment with no
indoor seating

P P  SPU P SPU

Brewpub P P P9  P P

Highlight

Highlight



Use       

Lodging, temporary stay D-C CBD RC1 NC2 GC O/C

Hotels, motels and lodges P P   P P

Recreational vehicle (RV) parks per
Chapters 19.65 and 19.90 LMC

    P  

Bed and breakfast inns P4   P   

Vehicle sales, renting, service, and
storage D-C CBD RC1 NC2 GC O/C

Vehicle repair and service of consumer
motor vehicles, including motorcycles,
all-terrain vehicles and light and medium
trucks

 P   P P

Automobile, light and medium truck
dealers

 P   P P10

Bus, heavy truck, RV, travel trailer or
other large vehicle dealers

      

Bicycle, motorcycle, all-terrain vehicle
dealers

P5 P P  P  

Boat or marine craft dealer     P P

Vehicle storage, outdoor     P  

Vehicle washing     P P

Vehicle renting and leasing  P   P P

Vehicle fueling station  P P11 P12 P P10

Amusement/Cultural D-C CBD RC1 NC2 GC O/C



Use       

Indoor continuous entertainment
activities such as bowling alleys, skating
rinks, game arcades and pool halls

P P P  P  

Outdoor continuous entertainment
activities such as miniature golf and
skateboard facilities

P    P  

Theaters, indoor P P P  P  

Drive-in theaters, stadiums and arenas     P  

Museums, botanical and zoological
gardens, public plazas, performing and
cultural arts studios

P P   P  

Athletic, health and racket clubs P P P P P P

Circuses, carnivals, or amusement rides  SPU   SPU  

Membership clubs such as fraternal
organizations

P6, 14 P   P  

Gambling casinos, card rooms, bingo
parlors, pari-mutuel betting parlors, and
video arcades

 SPU8     

Residential D-C CBD RC1 NC2 GC O/C

Residential dwellings above the first
story of commercial buildings

P P  P P P

Mixed-use multifamily
residential/commercial developments
per LMC 19.46.015

P14    P  



Use       

Congregate care, assisted living and
continuing care facilities and nursing
homes for elderly individuals; including
accessory services to the above uses

    SPU SPU

Existing residences without any
increase in density

  P    

Permanent supportive housing P P P P P P

Transitional housing P P P P P P

Emergency shelters per LMC 19.44.110 P P   P P

Emergency housing per LMC 19.44.110 P P   P P

Residential care facilities per Chapter
19.17 LMC

P P P P P P

Education D-C CBD RC1 NC2 GC O/C

Schools that meet state requirements
for elementary, secondary or higher
education, public or private

SPU      

Vocational or technical institutions and
colleges

SPU P   P P

Dance, music or art schools or studios;
athletic, sports-training or martial arts
facilities or schools

SPU P  SPU P P

Driving school SPU P   P P

Miscellaneous D-C CBD RC1 NC2 GC O/C



Use       

Day care facilities for the care of more
than 12 children

SPU P  P P P

Commercial off-street parking lots and
garages

SPU P   P P

Temporary uses per Chapter 19.41 LMC P P P P P P

Sidewalk businesses in accordance with
LMC 12.30.090 through 12.30.140

P P  P P P

Funeral parlors  P   P P

Basic utility facilities, non-building

structures13

SPU SPU SPU SPU P SPU

Self-service storage (mini warehouses)     P SPU

Convention centers SPU P P  P P

Bus terminals and stations,
transportation and transit facilities

SPU P P P P P

Drive-in and drive-through facilities
associated with an allowed use

SPU P P  P P

Telecommunications structures and
equipment, subject to the provisions of
Chapter 16.75 LMC

 P P P P P

Small animal clinics or veterinary
hospitals

P7 P7   P7 P7

Pet grooming P P P P P P

Boat marinas      P

Microbrewery/microwinery/craft distillery  SPU   P  



Use       

Religious assembly and institutions,
community centers

P6 P   P P

Public safety facility  P SPU  SPU P

1. See LMC 19.44.050 for further clarification on what is a permitted use within the regional commercial district.

2. See LMC 19.44.040 for further clarification on what is a permitted use within the neighborhood commercial district.

3. Providers of ambulance services need a special property use permit.

4. Bed and breakfast inns must be located above the first floor in the D-C district.

5. No outdoor display of motorized vehicles is allowed.

6. In the D-C district any property use intended to primarily provide meeting areas for secular and nonsecular uses without an ongoing active ground
floor use is prohibited. An “active ground floor use” means a retail, business, or entertainment use where persons come and go on a constant and
frequent basis.

7. The medical care and services administered to animals shall occur only within the confines of the principal building located on the premises.

8. These uses are not allowed within 700 feet of the centerline of the west end of the city street named Mark Morris Court.

9. Brewpubs are permitted outright only in conjunction with LMC 19.44.050(4), sit-down restaurants with a minimum enclosed floor area of 5,000
square feet.

10. These uses are only allowed in the O/C district if they are located west of 12th Avenue, except Assessor’s Parcel Number 08749 is allowed to
have these uses also.

11. Per LMC 19.44.050.

12. Per LMC 19.44.040.

13. City water, sewer, and drainage pump stations are permitted outright in all commercial districts and are not subject to setback requirements of this
chapter.



14. In the D-C zone, these uses may only be located on lots with frontage on 12th and 14th Avenues.

(Ord. 3461 § 1, 2022; Ord. 3450 § 7, 2021; Ord. 3442 § 4, 2021; Ord. 3425 § 2, 2020; Ord. 3421 § 2, 2020; Ord. 3395 § 3, 2019; Ord. 3362 § 2,
2017; Ord. 3358 § 1, 2017; Ord. 3297 § 7, 2015; Ord. 3268 § 3, 2014; Ord. 3262 § 2, 2014; Ord. 3202 § 14, 2012).



Exhibit 9.  
Equipment List 



Moveable Equipment Quantity Price Per Unit Total Cost
34105 - TV's 2 $1,000 $2,000
34108 - T-Machine 2 $15,000 $30,000
Dialysis Chairs 2 $1,880 $3,760
Subtotal Moveable Equipment $35,760
Sales Tax (Less Dialysis Machines) $467
Total Moveable Equipment $36,227

FKC Cowlitz (Expansion)
Equipment List



Exhibit 10A. 
 Financial Commitment Letter - FMCNA 



   

 
 

 Pacific Northwest Regional Center 
20900 SW 115th Ave, Suite 190 Tualatin, OR 97062 

PH: 503-506-9100  Fax: 503-506-9163 

 

 

June 3, 2022 

 

Department of Health 
Certificate of Need Program 
PO Box 47852 
Olympia, WA 98504-7852 
  

RE: Fresenius Kidney Care Longview, LLC Requesting to relocate in 
Cowlitz County. 

 
Dear Sir or Madam: 
 
Please accept this letter as evidence of Fresenius Medical Care Holdings, Inc.’s 
financial support for the certificate of need application by Fresenius Kidney Care 
Longview, LLC to relocate its clinic in Longview, WA.  Fresenius’ subsidiary, Renal 
Care Group Northwest, Inc., has 60% interest in Fresenius Kidney Care Longview, 
LLC. 
 
Fresenius is pleased to commit from its corporate reserves, the funding for the 
estimated capital expenditures required for this heath care facility.  Fresenius has 
sufficient cash reserves to fully fund the intended project.  
 
Sincerely,  
 
 
 
Mark Fawcett 
Senior Vice President & Treasurer 

DocuSign Envelope ID: 5C97753E-C1D6-4F11-95F0-286AFB041B1C



Exhibit 10B. 
 Financial Commitment Letter - PeaceHealth 



   

 
 

Sensitivity: General Business Use.  This document contains proprietary information and is intended for business use only.  

 

June 9, 2022 

 

Department of Health 
Certificate of Need Program 
PO Box 47852 
Olympia, WA 98504-7852 
  

RE: Fresenius Kidney Care Longview, LLC Requesting to relocate and 
expand in Cowlitz County. 

 
Dear Sir or Madam: 
 
Please accept this letter as evidence of PeaceHealth Network’s support and 
financial commitment to the certificate of need application by Fresenius Kidney 
Care Longview, LLC proposing to relocate and expand its clinic in Longview, WA.  
PeaceHealth Network’s subsidiary, Health Ventures, has 40% interest in Fresenius 
Kidney Care Longview, LLC. 
 
Sincerely,  
 

 
 
Darrin Montalvo 
EVP Chief Financial-Growth Officer 



Exhibit 11A. 
 Balance Sheet—Fresenius Kidney Care Longview, LLC.



December 31, December 31, December 31,
2020 2021 2022

Assets
Current assets:

Cash and Cash Equivalents 6,600,071$                       8,774,030$                       5,782,895$                       
Net Accounts Receivable 1,357,202 1,608,956 1,421,467
Inventory 196,551 153,380 197,865
Other Current Assets 67,217 25,963 20,210

Total Current Assets 8,221,042 10,562,329 7,422,436

Property, Plant, and Equipment, Net 662,637 528,031 479,593
Net Right of Use 179,833 472,259 188,904
Intangible Assets 13,584,310 13,502,147 13,419,984
Total Assets 22,647,822$                     25,064,765$                     21,510,917$                     

Liabilities
Current liabilities:

Due to Manager 536,574$                           660,129$                           580,327$                           
Accounts Payable, Other 73,516 107,933 116,322
Accrued Salaries and Wages 130,435 135,077 142,347
Unreconciled Payments 443,332 1,182,481 607,388
Short Term Lease Liability 222,777 325,167 236,595
Other Current Liabilities 186,401 108,996 44,651

Total Current Liabilities 1,593,035 2,519,782 1,727,629

Long Term Lease Liability 277,965 412,807 151,639
Total Liabilities 1,871,000 2,932,589 1,879,268

Stockholders' Equity
Contributed Capital, Total 18,145,910 18,145,910 18,145,910
Total Retained Earnings 2,630,912 3,986,266 5,235,739
Equity Distribution, Total (3,750,000)
Total Stockholders' Equity 20,776,822 22,132,176 19,631,649
Total Liabilities and Stockholders' Equity 22,647,822$                     25,064,765$                     21,510,917$                     

FRESENIUS KIDNEY CARE LONGVIEW, LLC
BALANCE SHEET



Exhibit 12. 
 Affiliation/Transfer Agreement 
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DIALYSIS UNIT EMERGENCY BACK UP AGREEMENT 
 
 

 This AGREEMENT made as of this _25_ day of  November, 2020 (“Effective Date”), 
between Peace Health St. John Medical Center, an unincorporated division of PeaceHealth (the 
“Hospital”), and  Fresenius Kidney Care Longview, LLC d/b/a  Fresenius Kidney Care Cowlitz 
County (hereinafter referred to as “Fresenius Kidney Care” or the “Company”). 
 
WHEREAS, Company desires to assure the availability of the Hospital’s facilities for its patients 
who are in need of inpatient treatment at a hospital and those residing in the hospital’s 
distinct/part/skilled intermediate care unit, in compliance with 42 C.F.R. Part 494.180(g), and the 
Hospital is equipped and qualified to provide hospital care on an inpatient basis for such patients; 
and 
 
WHEREAS, the Hospital desires to assure the availability of hemodialysis treatment for its 
patients who are in need of outpatient treatment, and Company is experienced and qualified to 
administer dialysis treatments and clinically manage patients with chronic renal failure on an 
outpatient basis; 
 
 
 1. The Hospital agrees to make the facilities and personnel of its routine emergency service 

available for the treatment of acute life-threatening emergencies, which may occur to any 
of Company’s patients. In the event of an emergency at Company, the responsible 
physician shall notify the patient’s physician of record, as indicated in Company’s files, 
and shall promptly notify the Emergency Room physician of the particular emergency. 
Company shall be responsible for arranging to have the patient transported to the 
Hospital and shall send appropriate interim medical records. There will be an 
interchange, within one working day but preferably within 2 hours, of medical and other 
information necessary or useful in the care and treatment of patients referred to the 
Hospital from Company, or in determining whether such patients can be adequately cared 
for otherwise than in either of the facilities.  Admission to Hospital, and the continued 
treatment by Hospital, shall be provided regardless of the patient’s race, color, creed, sex, 
age, disability, or national origin. 

 
 2. In the event the patient must be transferred directly from Company to the Hospital, 

Company shall provide for the security of, and be accountable for, the patient’s personal 
effects during the transfer. 

 
3. Company shall keep medical records of all treatments rendered to patients by Company. 

These medical records shall conform to applicable standards of professional practice. If 
requested by the Hospital, Company shall provide complete copies of all medical records 
of a patient treated by Company who is, at the time of the request, an inpatient at the 
Hospital. 

 
 4. [Section omitted.]   
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 5. [Section omitted.]  
 

6. [Section omitted.] 
 
7. Company agrees to develop, maintain and operate, in all aspects, an outpatient 

hemodialysis facility, providing all physical facilities, equipment and personnel necessary 
to treat patients suffering from chronic renal diseases. Company shall conform to 
standards not less than those required by the applicable laws and regulations of any local, 
state or federal regulatory body, as the same may be amended from time to time. In the 
absence of applicable laws and regulations, Company shall conform to applicable 
standards of professional practice. Company shall treat such commitment as its primary 
responsibility and shall devote such time and effort as may be necessary to attain these 
objectives.  Admission to Company, and the continued treatment by Company, shall be 
provided regardless of the patient’s race, color, creed, sex, age, disability, or national 
origin.  

 
8. The cost of such facilities, equipment and personnel shall be borne by Company.  The 

location of such facilities shall be selected by Company, but shall be sufficiently close to 
the proximity to the Hospital to facilitate the transfer of patients, and communication 
between the facilities. 

 
 
9. Company shall engage a medical director of Company’s outpatient hemodialysis facility 

who shall have the qualifications specified in 42 C.F.R. Part 494.140(a). This individual 
must be a physician properly licensed in the profession by the state in which such facility 
is located.  In accordance with 42 C.F.R. Part 494.140(b)-(f), Company shall employ 
such duly qualified and licensed nurses, technicians, and other personnel as shall be 
necessary to administer treatment at its facility, in accordance with applicable local, state, 
and federal laws and regulations. 

 
 10. With the approval of the patient, the patient’s physician shall consult with the Company 

Medical Director. If outpatient treatment is considered appropriate by the patient’s 
physician and the Company Medical Director, said patient may be referred to Company 
for outpatient treatment at a facility operated by Company which is most convenient for 
the patient (or, in the event space is not available, to an affiliated unit). There will be an 
interchange, within one working day, of the Patient Long-Term Care Program and Patient 
Care Plan Team, and of medical and other information necessary or useful in the care and 
treatment of patients referred to Company from the Hospital, or in determining whether 
such patients can be adequately cared for otherwise than in either of the facilities. 

 
 11. With respect to all work, duties, and obligations hereunder, it is mutually understood and 

agreed that the parties shall own and operate their individual facilities wholly 
independent of each other. All patients treated at the facilities of Hospital or Company 
shall be patients of that facility. Each party shall have the sole responsibility for the 
treatment and medical care administered to patients in their respective facilities.   
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 12. Company and Hospital shall each maintain in full force and effect throughout the term of 
this Agreement, at its own expense, a policy of comprehensive general liability insurance 
and professional liability insurance covering it and Company’s Staff and Hospital staff 
and physicians, respectively, each having a combined single limit of not less than 
$1,000,000 per occurrence, $3,000,000 annual aggregate for bodily injury and property 
damage to insure against any loss, damage or claim arising out of the performance of 
each party’s respective obligations under this Agreement.  Each will provide the other 
with certificates evidencing said insurance, if and as requested. Company and Hospital 
further agree to maintain, for a period of not less than three (3) years following the 
termination of this Agreement, any insurance required hereunder if underwritten on a 
claims-made basis.  Either party may provide for the insurance coverage set forth in this 
Section through self-insurance. 

 
 13. Each party agrees to indemnify and hold harmless the other, their officers, directors, 

shareholders, agents and employees against all liability, claims, damages, suits, demands, 
expenses and costs (including but not limited to, court costs and reasonable attorneys’ 
fees) of every kind arising out of or in consequence of the party’s breach of this 
Agreement, and of the negligent errors and omissions or willful misconduct of the 
indemnifying party, its agents, servants, employees and independent contractors 
(excluding the other party) in the performance of or conduct related to this Agreement. 

 
 14. The Parties expressly agree to comply with all applicable patient information privacy and 

security regulations set for in the Health Insurance Portability and Accountability Act 
(“HIPAA”) final regulations for Privacy of Individually Identifiable Health Information 
by the federal due date for compliance, as amended from time to time. 

 
 15. Whenever under the terms of this Agreement, written notice is required or permitted to be 

given by one party to the other, such notice shall be deemed to have been sufficiently 
given if delivered in hand or by registered or certified mail, return receipt requested, 
postage prepaid, to such party at the following address: 

 
 

 To the Hospital: 
 
 PeaceHealth 
 1115 SE 164th Ave 
 Vancouver, WA 9683 
 Attn: General Counsel 
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  To Company:     With a copy to: 
 
  __Kendall Beatty______________  ______________________________ 
   ____________________________  c/o Fresenius Medical Care North America 
  ____________________________  920 Winter Street  
  Attn: Director of Operations   Waltham, MA 02451-1457 
        Attn: Corporate Legal Department 
 
 
 16. If any provisions of this agreement shall, at any time, conflict with any applicable state or 

federal law, or shall conflict with any regulation or regulatory agency having jurisdiction 
with respect thereto, this Agreement shall be modified in writing by the parties hereto to 
conform to such regulation, law, guideline, or standard established by such regulatory 
agency. 

 
 17. This Agreement contains the entire understanding of the parties with respect to the 

subject matter hereof and supersedes all negotiations, prior discussions, agreements or 
understandings, whether written or oral, with respect to the subject matter hereof, as of 
the Effective Date.  This Agreement shall bind and benefit the parties, their respective 
successors and assigns. 

 
 18. This Agreement shall be governed by and construed and enforced in accordance with the 

laws of the State where Hospital is located, without respect to its conflicts of law rules. 
 
 19. The term of this Agreement is for one (1) year, beginning on the Effective Date, and will 

automatically renew for successive one year periods unless either party gives the other 
notice prior to an expiration date.  Either party may terminate this Agreement, at any 
time, with or without cause, upon thirty (30) days written notice to the non-terminating 
party. 

 
 20. The parties agree to cooperate with each other in the fulfillment of their respective 

obligations under the terms of this Agreement and to comply with the requirements of the 
law and with all applicable ordinances, statutes, regulations, directives, orders, or other 
lawful enactments or pronouncements of any federal, state, municipal, local or other 
lawful authority. 

 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered 
by their respective officers thereunto duly authorized as of the date above written. 
 
 
Hospital:     Company:   
 
Peace Health St. John Medical Center     FKC Cowlitz County JV Dialysis Clinic 
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By: By: Kendall Beatty                         

Name: Name: 

Title: Title: Director of Operations____________

Richard  DeCarlo
03/22/2021
03:42 PM EDT

Richard DeCarlo

EVP, Chief Operating Officer




