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TRANSFER AGREEMENT
between
OSF HEALTHCARE SYSTEM,
SAINT FRANCIS MEDICAL CENTER
and
DIALYSIS CENTERS OF AMERICA - ILLINOIS

THIS TRANSFER-AGREEMENT {(“Agreement”) is made and executed on the {ast date
written below, by and between OSF HEALTHCARE SYSTEM, an Illinois not-for-profit
corporation, having its Corporate Office in Peoria, Hlinois, owner and operator of SAINT
FRANCIS MEDICAL CENTER, located and doing business in Peoria, Illinois, (such System
and Hospital are collectively referred to as “Receiving Hospital”) and DIALYSIS CENTERS OF
AMERICA - ILLINQIS, which owns and operates renal dialysis facilities, whose locations are
set forth in Exhibit A, attached hereto and made a part hercof (all hereinafter referred to as
“Transferring Facility”),

RECITALS:

A. The Transferring Facility and the Receiving Hospital desire, by means of this
Agreement, to assist physicians in the treatment of patients.

B. The parties hereto specifically wish to facilitate: (a) the timely transfer of patients
and the medical records and other information necessary or useful for the care and treatment of
patients transferred; (b) the determination as to whether such patients can be adequately cared for
other than by either of the parties hereto; (c) the continuity of car¢ and treatment appropriate to
the needs of the transferred patient; and (d) the utilization of knowledge and other resources of
both healthcare entities in a coordinated and cooperative manner to improve the professional
healthcare of patients.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and in
reliance upon the recitals, set forth above and incorporated by reference herein, the parties hereto
agree as follows:

L DUTIES AND RESPONSIBILITIES,

1.1 loint Responsibilities. In accordance with the policies and procedures of
the Transferring Facility and upon the recommendation of the patient’s
attending physician that such a transfer is medically appropriate, such
patient shall be transferred from the Transferring Facility to the Receiving
Hospital as long as the Receiving Hospital has bed availability, staff
availability, is able to provide the services requested by the Transferring
Facility, including on-call specialty physician availability, and pursuant to
any other necessary criteria established by the Receiving Hospital. In such
cases, the Receiving Hospital and the Transferring Facility agree to
exercise best efforts to provide for prompt admission of the patient, If
applicable, the parties shall comply with all EMTALA requirements with
respect to such transfers. Receiving Hospital and Transferring Facility
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shall meet periodically to review the transfer process, of policies and
procedures in order to improve the process, including efficiency, ¢linical
care and patient safety.

1.2 Recelving Hospital. The Receiving Hospital shall accept patients in need
of wransfer from the Transferring Facility pursuant to the criteria set forth
in Section 1.1. Further, Receiving Hospital shall designate a person to
coordinate with Transferring Facility in order to establish acceptable and
efficient transfer guidelines,

1.3 Transferring Facility. Transferring Facility shall request transfers of
patients to Receiving Hospital pursuant to the criteria. set forth in Section
1.1. Further, Transferring Facility shall:

a. Have responsibility for obtaining the patient’s informed consent
for the potential transfer to Receiving Hospital, if the patient is
competent. If the patient is not competent, the consent of the Jegal
guardian, agent with power of attomey for health care, Or surtogate
decision maker of the patient shall be obtajned,

b. Notify Receiving Hospital as far in advance as possible of the
impending transfer.

c. Transfer to Receiving Hospital the patient’s personal effects,
including money and valuables, and information related thereto, A
standard form shall be adopted and used by both parties listing
such personal effects and appropriate documentation and transfer
procedure, Transferring Facility shall be responsible for such
personal effects until such standard form has been signed by the
Receiving Hospital and Receiving Hospital has received such
personal effects,

d. Affect the transfer to Receiving Hospital through qualified
personnel and appropriate transfer equipment and transportation,
including the use of necessary and medically appropriate life
support measures. Receiving Hospital’s responsibility for the

. patient’s care shall begin when the patient is admitted to Receiving
Hospital,

e Transfer, and supplement as necessary, all relevant medical
records, or in the case of an emergency, as promptly as possible,
transfer an abstract of the pertinent medical and other records
necessary in order to continue the patient’s treatment without
interruption and to provide identifying and other information,
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including contact information for referring physician, pame of
physician(s) at Receiving Hospital contacted with regard to the
patient (and to whom the patient is to be transferred), medical,
| social, nursing and other care plans. Such information shall also
- include, without limitation and if available, current medical and lab
" findings, history of the illness or injury, diagnoses, advanced
medical directives, rehabilitation potential, brief summary of the
course of treatment at the Transferring Facility, medications
administered, known allergies, nursing, dietary information,
ambulation status and pertinent administrative, third party billing
| and social information,

1.4 Non Discrimination. The parties hereto acknowledge that nothing in this
Agreement shall be construed to permit discrimination by either party in
the transfer process set forth herein based on race, color, national origin,
handicap, religion, age, sex or any other characteristic protected by Iilinois
state laws, Title VI of the Civil Rights Act of 1964, as amended or any

| other applicable state or federal laws. Further, Section 504 of the
Rehabilitation Act of 1973 and the American Disabilities Act require that
no otherwise qualified individual with an handicap shall, solely by reason
of the handicap, be exeluded from participation in, or denied the benefits
of, or be subjected to discrimination in a facility certified under the
Medicare or Medicaid programs.

1.5 Name Use. Neither party shall usc the name of the other party in any
promotional or advertising material unless the other party has reviewed
and approved in writing in advance such promotional or advertising
material,

1.6 Standards. Receiving Hospital shall ensure that its staff provide care to
patients in a manner that will ensure that all duties are performed and
services provided in accordance with any standard, ruling or regulation of
the Joint Commission on Accreditation of Healthcare Organizations, the
Department of Health and Human Services or any other federal, state or
local government agency, corporate entity or individual exercising
authority with respect to or affecting Receiving Hospital. Receiving
Hospital shall ensure that its professionals shall perform their duties

| herednder in conformance with all requirements of the federal and state
| constitutions and all applicable federal and state statutes and regulations.

1.7 Exclusion/Debarment. Both parties certify that they have not been
debarred, suspended, or excluded from participation in any state or federal
healthcare program, including, but not limited to, Medicaid, Medicare and
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Tricare. In addition, each party agrees that it will notify the other party
immediately if it subsequently becomes debarred, suspended or excluded
or proposed for debarment, suspension or exclusion from participation in
any state or federal healthcare program.

1.8  Condidentiality, Receiving Hospital agrees to maintain confidentiality.
Receiving Hospital acknowledges that certain material, which will come
into its possession or knowledge in connection with this Agreement, may
include confidential information, disclosure of which to third parties may
be damaging to Transferring Facility. Receiving Hospital agrees to hold
all such material in confidence, to use it only in connection with
performance under this Agreement and to release it only to those persons
requiring access thereto for such performance or as may otherwise be
required by law and to comply with the Health Insurance Portability and
Accountability Act.

1.9 Access to Books and Records. Both parties will maintain records relating
to their responsibilities under this Agreement for a period of one (1) year
from the date of services. During normal working hours and upon prior
written and reasonable notice, each party will allow the other party
reasonable access to such records for audit purposes and also the right to
make photocopies of such records (at requesting party's expense), subject
to all applicable state and federal laws and regulations governing the
confidentiality of such records.

FINANCIAL ARRANGEMENTS.

2.1  Billing and Collection. The patient is primarily responsible for payment
for care provided by Transferring Facility or Receiving Hospital. Each
party shall bill and collect for services rendered by each party pursuant to
all state and federal guidelines and those set by third party payors. Neither
the Transferring Facility nor the Receiving Hospital shall have any
liability to the other for billing, collection or other financial matters
relating to the transfer or transferred patient, Since this Agreement is not
intended to induce referrals, there should be no compensation or anything
of value, directly or indirectly, paid between the parties.

2.2 Insurance. Each party shall, at its expense, maintain through insurance
policies, selfeinsurance or any combination thereof, such policies of
comprehensive general liability and professional liability insurance with
coverage limits of at least One Million Dollars ($1,000,000.00) per
oceurrence and Thiree Million Dollars ($3,000,000,00) annual aggregate to
insure such party and its Board, officers, employees and agents acting
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within the scope of their duties and employment against any claim for
damages arising by reason of injuries to property or personal injuries or
death occasioned directly or indirectly in conmection with services
provided by such party and activities performed by such party in
connection with this Agreement. Either party shall notify the other party
thirty (30) days prior to the termination or modification of such policies,

M. TERM AND TERMINATION.

31

3.2

33

Term and Automatic Renewal. The promises and obligations contained
herein shall commence as of March 1, 2005 for a term of one (1) year
therefrom and shall automatically renew pursuant to like terms unless one
party shall give the other party a notice of intent not to renew thirty (30)
days prior to the expiration of the initial term, or the then-existing term,
subject, however, to termination under Section 3.2 herein.

Termination, This Agreement may be sooner terminated on the first to
occur of the following:

a. Written agreement by both parties to terminate this Agreement.

b. In the event of breach of any of the terms or conditions of this
Agreement by either party and the failure of the breaching party to
correct such breach within ten (10) business days after written
notice of such breach by either party, such other party may
terminate this Agreement immediately with written notice of such

~ termination to the breaching party,

c. In the event either party to this Agreement shall, without cause, at
any time give to the other at least thirty (30) days advanced written
notice, this Agreement shall terminate on the future date specified
in such notice.

d. Debarment, suspension or exclusion, as set forth in Section 1.7.

Effects of Termination, Upon termination of this Agreement, as
hereinabove provided, no party shall have any further obligations
hereunder, except for obligations accruing prior to the date of termination.

IV.  MISCELLANEOUS.

4.1

This Agreement constitutes the entire agreement between the parties and
contains all of the terms and conditions between the parties with respect to
the subject matter hereunder. Receiving Hospital and Transferring
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Facility shall be entitled to no benefits or services other than those
specified herein.  This Agreement supersedes any and all other
agreements, either written or oral, between the parties with respect to the
subject matter hereof,

4.2 This Agreement shall be construed and interpreted in accordance with the
laws of Illinois, It may only be amended, modified or terminated by an
instrament signed by the parties. This Agreement shall inure to the benefit
of and be binding upon the parties, their successors, legal representatives
and assigns, and neither this Agreement nor any right or interest of
Receiving Hospital or Transferring Facility arising herein shal] be
voluntarily or involuntarily sold, transferred or assigned without written
consent of the other party, and any attempt at assignment is void.

4.3  The parties are independent contractors under this Agreement. Nothing in
this Agreement is intended nor shall be construed to create an
employer/employee relationship or a joint venture relationship between
the parties, or to allow any party to exercise control or direction over the
Inanner or method by which any of the parties perform services herein.
The waiver by either party of a breach or violation of any provision of this
Agreement shall not operate as, or be construed to be, a waiver of any
subsequent breach of the same or other provisions hereof Notices
required herein shall be considered effective when delivered in person, or
when sent by United States certified mail, postage prepaid, return receipt

requested and addressed to:

Receiving Hospital: Transferring Facility:
Keith Steffen David G, Carter .

CEO Regional Vice President

Saint Francis Medical Center  Dialysis Centers of America - Ilinois
530 N.E. Glen Oak Avenue Central Jllinois Region
Peorta, Hlinois 61637 3300 North Main Street

East Peoria, Ilinois 61611

or to other such address, and to the attention of such other person(s) or
officer(s) as a party may designate by written notice.

44 It is understood and agreed that neither party to this Agreement shall be
legally liable for any negligent nor wrongful act, either by commission or
omission, chargeable to the other, unless such liability is imposed by law
and that this Agreement shall not be construed as seeking to either enlarge
or diminish any obligations or duty owed by one party against the other or
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against a third party. The invalidity or unenforceability of any particular
provision of this Agreement shall not affect the other provisions hereof,
and this Agreement shall be construed in all respects as if such invalid or
unenforceable provision were omitted. The section titles and other
headings contained in this Agreement are for reference only and shall not
affect in any way the meaning or interpretation of this Agreement.

4.5  This Agreement is a result of negotiations between the parties, none of
whom have acted under any duress or compulsion, whether legal,
economic or otherwise. Accordingly, the parties hereby waive the
application of any rule of law that otherwise would be applicable in
connection with the construction of this Agreement that ambiguous or
conflicting terms or provisions should be construed against the party who
(or whose attorney) prepared the executed Agreement or any earlier draft
of the same, -

IN WITNESS WHEREOF, the parties have hereto executed this Agreement in multiple
originals as of the last date writien below.

RECEIVING HOSPITAL: TRANSFERRING FACILITY:
OSF HEALTHCARE SYSTEM, DIALYSIS CENTERS OF AMERICA -
an Illinois not-for-profit ILLINOIS

corporation, owner and operator of
Saint Francis Medical Center

By: -%JL‘ Lot By: QO&D
Title: cCZ> = v Title: -

Dated; ‘-/{//4% 5/. Dated:

XX 2/08/05

BDIBGSTAVE 5145000 & -
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159 - [,SS - 4 EXHIBIT A
/ FACILITY LOCATIONS
RCG Macomb RCG Pekin
523 E. Grant Street 600 S. 13™ Street — 3™ Floor
Macomb, IL. 61455 ‘ Pekin, IL 61554
RCG Kewanee RCG Peoria Downtown
511 Pine Street 410 R.B. Garrett Avenue
Kewanee, IL 61443 Peoria, IL 61605
RCG Spring Valley

12 Wolfer Industrial Park Drive
Spring Valley, IL 61362

RCG Ottawa
1000 E. Norris Drive
Ottawa, [L 61350

RCG Peoria North
3300 N. Main Street
Peoria, IL. 61615

RCG East Peoria
3300 N. Main Street
East Peoria, IL. 61611

RCG Canton
210 W, Walnut
Canton, IL 61520

RCG East Peoria Home Dialysis
3300 N. Main Street
East Peoria, JL 61611

RCG Peoria North Home Dialysis
10405 N, Juliet Court
Peoria, IL. 61615

BOIB6STRY) 5145000




AMENDMENT TO TRANSFER AGREEMENT
between
OSF HEALTHCARE SYSTEM,
SAINT FRANCIS MEDICAL CENTER
and
DIALYSIS CENTERS OF AMERICA - ILLINOIS

THIS AMENDMENT TO TRANSFER AGREEMENT (“Amendment”) is made and
entered into as of the dale last written below, by and between OSF HEALTHCARE SYSTEM,
an Illinois not for profit corporation, having its corporate office in Peoria, Illinois, owner and
operator of Saint Francis Medical Center, located and doing business in Peoria, Illinois (such
System and Medical Center are heteinafter referred to as “Receiving Hospital™) and DIALYSIS
CENTERS OF AMERICA — ILLINOIS (hereinafter referred to as “Transferring Facility™).

RECITALS:

A. Receiving Hospital and Transferring Facility have entered into a Transfer
Agreement (“Agreement”) dated as of March 1, 2005.

B. Receiving Hospital and Transferring Facility have agreed to amend the provisions
of the Agreement, and by this Amendment intend to set forth in writing all changes and
modifications to the Agreement which have been agreed upon, pursuant to Section 4.2 of the
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and in reliance upon the recitals set forth above and incorporated herein by reference,
the parties hereto agree as follows:

1. The first paragraph in the Agreement is hereby amended by adding the following
sentence to the end of the paragraph:

Receiving Hospital and Transferring Facility may from time to time be
referred to individually as “Party” and collectively as the “Parties.”

2. The Agreement is hereby amended by adding new Sections 1.10 and 1.11 as
follows:

1.10 Non-Exclusivity. This Agreement does not establish an exclusive
arrangement between the Parties, and both the Transferring
Facility and the Receiving Facility may enter into similar
agreements with other healthcare facilities. In addition,
Transferring Facility’s patients are not restricted in any way in
their choice of emergency care providers.

1.11 Regulatory Compliance. The Parties hereto agree that nothing
contained in this Agreement shall require either Party to refer
patients to the other Party for emergency care Services or 1o

Continuity of Care
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purchase goods and services. Neither Party will knowingly and
intentionally conduct its behavior in such a manner as to violate
the prohibition against fraud and abuse in connection with
Medicare and Medicaid programs.

3. Exhibit A of the Agreement is hereby amended by adding the following “Facility
Location:”

Fresenius Medical Care North Pekin
401 Radio City Drive
North Pekin, IL 61554

4, The parties agree that this Amendment shall be effective as of the later of January
1, 2012 or the date on which the Illinois Health Facilities Planning Board grants
the Certificate of Need application for the Facility Location and such location
becomes operational.

5. All other terms and provisions as contained within the Agreement are restated
herein and incorporated by reference, to the extent not inconsistent herewith.

IN WITNESS WHEREOF, the parties have hereto executed this Amendment in multiple
originals as the date last written below.

Receiving Hospital: Transferring Facility:
OSF HEALTHCARE SYSTEM, an Illinois DIALYSIS CENTERS OF AMERICA —
not-for-profit corporation, owner and ILLINOIS

operator of Saint Francis Medical Center,
Peoria, Itlinois

By: By:__ gd (A4

Its: Its: J[(’: g’%—J e g o) eM/t

Dated: / L{/%/ Dated: \ Z /‘{ ) L{

RRRR 12/9/11

Continuity of Care
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