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MITIGATION AGREEMENT 

THIS MITIGATION AGREEMENT (this “Agreement”) is made and entered into by 

and between San Bernardino County (the “County”) on behalf of Arrowhead Regional Medical 

Center (“ARMC”) and the California University of Science and Medicine and California 

University of Science and Medicine, School of Medicine (the latter two collectively “CUSM”) 

(all collectively referred to herein as the “Parties,” and individually as a “Party”), effective as of 

the date fully executed (the “Effective Date”), with reference to the following facts:   

RECITALS 

WHEREAS, the Parties entered into a Memorandum of Understanding, dated March 7, 

2017 (the “MOU”), which contemplates a long-term, mutually beneficial and collaborative 

relationship between the Parties that will redound to the benefit of the residents of the County of 

San Bernardino;  

WHEREAS, Section I.B. of the MOU provides that ARMC will give preference to 

CUSM students in teaching rotations at ARMC, and in in the event such preference causes the 

displacement of students from other medical schools, which in turn results in a reduction of 

financial support from the affected medical schools, CUSM will make up the difference in lost 

revenue to ARMC;  

WHEREAS, ARMC has not yet been reimbursed by CUSM for such lost revenue, which 

it calculates to be $1,440,500 for the 2019-2020, $1,511,050 for 2020-2021, $1,782,025 for the 

2021-22, $2,013,875 for the 2022-23 academic years, and approximately similar amounts 

thereafter, through March 31, 2037; 

WHEREAS, CUSM disagrees with ARMC’s calculation of lost revenue because it 

includes losses for the 2019-2021 academic year, before CUSM students started rotating at 

ARMC in the 2020-2021 academic year, and because CUSM believes that the difference in lost 

revenue should be calculated based on the difference between the base year without CUSM 

students (2019-2020) and the subsequent years once CUSM students began rotations, and that 

this calculation of lost revenue would be lower than ARMC’s calculation; 

WHEREAS, CUSM and the County and ARMC have a shared mission of serving the 

healthcare needs of the County and communities served by ARMC and collaborate to confer 

benefits that are of significant value not accounted for herein; 

WHEREAS, the Parties have been engaged in ongoing discussions regarding 

implementation of Section I.B. of the MOU, have now reached agreement on a mutually 

beneficial mitigation plan to offset ARMC’s lost revenue, as provided for in Section I.B. of the 

MOU, and now desire to memorialize that mutual agreement, which ARMC agrees shall, if fully 

performed throughout the full term of this Agreement, from the Effective Date through the term 

of the MOU (the “Term”), satisfy CUSM’s obligations under Section I.B. of the MOU from the 

start of the MOU’s term until its expiration or termination; and 
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NOW THEREFORE, in consideration of the mutual covenants contained herein, the 

receipt and sufficiency of which are hereby acknowledged, the Parties hereto mutually agree as 

follows. 

1. MITIGATION PLAN: 

A. Simulation Center.  CUSM shall provide ARMC with use of the School of 

Medicine’s Simulation Center (which shall be maintained and/or upgraded as 

necessary by CUSM so it remains state-of-the art), with an approximate value of 

$250/hour for approximately 5,000 hours annually, but in any event no more than 

5,400 hours per year, measured annually from the Effective Date to the next 

anniversary of the Effective Date (each such one-year period, a “Contract Year”) 

for a maximum value to ARMC of $1,350,000 per Contract Year, throughout the 

Term.  ARMC’s use of the Simulation Center shall be scheduled in advance, and 

CUSM will fully cooperate with ARMC in scheduling such use, so that ARMC 

has reasonable use of the Simulation Center during business hours and is assured 

of sufficient access to reach at least 5,000 hours of usage each Contract Year, 

which use by ARMC may include physicians, residents, nurses, respiratory 

therapists, and/or other clinicians.  CUSM shall provide ARMC with a weekly 

schedule, at least two weeks in advance, detailing exactly the upcoming dates and 

hours available for ARMC, to ensure that ARMC has adequate advance notice to 

be able to develop a schedule that optimizes ARMC’s use of the Simulation 

Center.  If ARMC does not use all 5,000 hours of the Simulation Center in any 

given Contract Year, then any unused hours from that Contract Year shall roll 

over and be added to the total available in the next and future Contract Year(s); 

provided, however, that the aggregate amount of any such banked, unused hours 

rolled over from prior years and then available to be used in subsequent years 

shall be capped at a total of 5,000 hours.  Hours shall be counted per person, so 2 

people for 1 hour counts as 2 hours.   

B. Office of Research and Grants.  Throughout the Term, CUSM shall bear the cost 

of maintaining an Office of Research and Grants suitable to meet the needs of 

both CUSM and ARMC as a shared resource.  The Office of Research and Grants 

shall be staffed appropriately to provide grant support services sufficient to meet 

the needs of both CUSM And ARMC researchers.  This includes pre-award, post-

award, institutional review board, and research ethics oversight.  As part of this 

commitment, CUSM will bear the cost of approximately five (5) fulltime 

equivalent (“FTE”) positions in the Office of Research and Grants, who will be 

fulltime employees of CUSM, but who will spend at least fifty percent (50%) of 

their time (which they will contemporaneously document to ARMC’s reasonable 

satisfaction) working on grant support and related services that benefit both 

ARMC and CUSM (collectively, the “Employees”), which positions and fully-

loaded cost (including salary and benefits) are detailed in Attachment A to this 

Agreement. CUSM shall have sole discretion with regard to hiring, firing, 

verifying qualifications of, promoting or demoting the Employees; provided, 

however, that if ARMC has a reasonable basis to request CUSM to transfer or 

replace any Employee for unsatisfactory performance, then CUSM shall promptly 
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do so.  CUSM shall have full and sole legal control over and responsibility for:  

(A) determining, offering and paying all compensation and benefits, if any, to the 

Employees, (B) paying all applicable federal, state, and local payroll taxes and 

such other deductions as are required by law with respect to the Employees, and 

(C) providing any necessary workspace, equipment, tools, and supplies, as well as 

workers’ compensation insurance for the Employees; provided, however, that the 

work of the Employees also will be overseen by a joint steering committee 

comprised of individuals appointed by both CUSM and ARMC to ensure that half 

their time is spent in activities that mutually benefit CUSM and ARMC, and the 

Employees will, in addition to reporting directly to their supervisor at CUSM, also 

report on a “dotted line” basis to the Associate Hospital Administrator & 

Compliance Officer, Quality & Accreditations, at ARMC.  The duties and 

qualifications of the Employees are set forth on Attachment B.  The annual value 

to ARMC from the shared use of fifty percent (50%) of the Employees’ is 

currently estimated at $136,982.50 (i.e., one-half (1/2) of fifty percent (50%) of 

their total compensation of $547,930, because one half (1/2) the time they are 

doing work that benefits CUSM and ARMC).  CUSM will sign a Business 

Associate Agreement (BAA) with the County if any Employees will have access 

to Protected Health Information (PHI) as defined in the Health Insurance 

Portability and Accountability Act (HIPAA). 

C. Joint Marketing.  The Parties shall engage a marketing firm to inform the public 

about the affiliation between the Parties, at a cost of $350,000 per Contract Year, 

which advertising shall feature each Party equally and will be paid for entirely by 

CUSM, thus providing ARMC with a value of $175,000 per Contract Year, 

throughout the Term.  The Parties must both approve in advance, in writing, any 

and all vendors selected to provide advertising or marketing services under this 

Agreement, and either Party shall have the right to subsequently require a change 

in any or all such vendors.  Both Parties shall approve in advance, in writing all 

advertising and promotional materials prior to dissemination, including but not be 

limited to media formats, content, and any use of a Party’s name or service 

mark(s).  ARMC shall also have an opportunity to review and approve, in writing 

and in advance, any budgets or costs associated with the joint marketing and 

advertising campaign. 

D. Chief Medical Officer Leadership Academy.  Throughout the Term, as requested 

by ARMC, but not more frequently than an annual basis, CUSM will pay the 

application fee for ARMC for the Chief Medical Officer Leadership Academy of 

the Association of American Medical Colleges (AAMC), currently valued at 

approximately $7,950 annually, for a physician designated by ARMC.    

E. CUSM Board of Trustees.  CUSM will take any and all necessary and appropriate 

action, including amending its current bylaws as necessary, so that for the term of 

this Agreement, one of the two unaffiliated Board of Trustee seats, both the 

County and the Prime Healthcare Foundation, will jointly agree on any nominee, 

and such nominee shall be subject to approval by the full CUSM Board of 

Trustees.  The term for that seat shall be consistent with Article IV, Section 4 of 
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the Eighth Amended and Restated Bylaws of CUSM (or the applicable provision 

of any successor bylaws)(“CUSM Bylaws”), but the selection of the member 

occupying that seat shall be in accordance with this Section E of the Agreement 

for the term of this Agreement.  For the avoidance of doubt, the phrase 

“unaffiliated Board of Trustee seats” refers to the two seats identified in Article 

IV, Section 3 of the CUSM Bylaws that are neither appointed by the Prime 

Healthcare Foundation nor the County-affiliated ex officio seats.  Nominees will 

be community members and will not be employed by or affiliated with either the 

Prime Healthcare Foundation, CUSM, or the County/ARMC, unless mutually 

agreed to by the Prime Healthcare Foundation and the County/ARMC.  The 

foregoing shall be in addition to the two board members who are required by the 

MOU and the bylaws to be and remain affiliated with the County/ARMC:  (1) the 

Chair of the County Board of Supervisors, or designee, and (2) the CEO of 

ARMC, or designee.  CUSM agrees that it will not reduce the County-affiliated 

members of the CUSM Board of Trustees during the Term, and if CUSM 

increases the total number of members of the CUSM Board of Trustees, then it 

will adjust the number of County affiliated/appointed members proportionately. 

2. IMPLEMENTATION 

A. Mutual Cooperation.  The Parties shall cooperate fully with each other and with 

their respective representatives, throughout the Term, in connection with any 

steps reasonably necessary, desirable or convenient in furtherance of their 

respective obligations under this Agreement and to ensure that the County obtains 

the full benefits of this Agreement, and shall (a) furnish upon request to each 

other such further information; (b) execute and deliver to each other such other 

documents; (c) do such other acts and things, all as the other Party may 

reasonably request for the purpose of carrying out the intent of this Agreement 

and the transactions contemplated hereby.  

B. Implementation and Interpretation.  This Agreement is intended to implement 

Section I.B. of the MOU and compensate ARMC for lost revenue resulting from 

the preference given to CUSM medical students in teaching rotations at ARMC, 

by providing ARMC with the benefits of this Agreement in lieu of the “yearly 

cash payment to ARMC” required by the MOU.  The Parties agree that CUSM’s 

performance in full of its obligations under this Agreement over the entire Term 

shall satisfy any past, present, or future obligation to compensate ARMC under 

Section I.B. of the MOU.  Other than as specifically set forth in this Agreement, 

with respect to CUSM’s obligation to compensate ARMC for lost revenue 

resulting from the preference given to CUSM medical students in teaching 

rotations at ARMC during the Term, this Agreement is not intended to amend or 

modify the MOU, and the MOU shall in all other respects continue to remain in 

full force and effect and continue to bind the parties in accordance with its terms.   

C. Specific Enforcement.  Each of the Parties acknowledges and agrees that the other 

Party would be damaged irreparably if any of the provisions of this Agreement 

are not performed in accordance with their specific terms or otherwise are 
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breached or violated.  Accordingly, each of the Parties agrees that, without 

posting bond or other undertaking, the other Party will be entitled to an injunction 

or injunctions to prevent breaches or violations of the provisions of this 

Agreement and to enforce specifically this Agreement and the terms and 

provisions hereof in any action instituted in any court of the United States or any 

state thereof having jurisdiction over the Parties and the matter in addition to any 

other remedy to which it may be entitled, at law or in equity.  Each Party further 

agrees that, in the event of any action for specific performance in respect of such 

breach or violation, it will not assert that the defense that a remedy at law would 

be adequate.  

3. SHARED MISSION 

A. Shared Mission; Collaboration. San Bernardino County recognizes that CUSM, 

the County, and ARMC have a shared mission of serving the healthcare needs of 

the County, its residents, and the communities served by ARMC.  In furtherance 

of their shared mission, the Parties have collaborated and will continue to 

collaborate as part of their ongoing efforts to strengthen healthcare resources in 

the County and enhance healthcare education for the greater community.  

Accordingly, the Parties agree to work together toward the common goal of 

having CUSM establish a fully-accredited School of Nursing on its campus, 

adjacent to ARMC, with all applicable licenses and permits. 

B. Value of Mitigation Measures.  In consideration of the positive impact CUSM has 

had, is having and will have for its citizens, the County is willing to accept 

CUSM’s performance in full of the mitigation measures set forth in this 

Agreement over the entire Term as satisfaction in full of any past, present, or 

future obligation that CUSM has to compensate ARMC under Section I.B. of the 

MOU, even if the estimated value of the mitigation measures may amount to less 

than the value of the obligation to compensate ARMC owed by CUSM under 

Section I.B. of the MOU. 

4. TERM AND TERMINATION 

A. Term.  The Term of this Agreement shall be the period commencing on the 

Effective Date and continuing until the MOU expires or is terminated, unless and 

until the Agreement is terminated by mutual agreement of the Parties, or earlier 

terminated by one of the Parties, in accordance with the provisions of this 

Agreement. 

B. Termination.  Either Party may terminate this Agreement by written notice of 

termination provided to the other Party, for good cause, if the other Party remains 

in material breach of this Agreement thirty (30) days after written notice by the 

Party seeking termination, to the breaching Party, describing the material breach.  

Any such termination shall not be the sole remedy of a Party for breach by the 

other Party, and any and all other remedies for such breach shall remain available 

to the Party terminating this Agreement for breach. 
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5. MISCELLANEOUS PROVISIONS 

A. Complete Agreement.  This Agreement, including the recitals and attachments, all 

of which are incorporated by reference herein, contains a full and complete 

expression of the rights and obligations of the parties regarding the subject matter 

hereof, and may be modified only in a writing signed by both parties.   

B. Counterparts.  This Agreement may be executed in one or more counterparts, each 

of which shall be deemed an original but all of which together shall constitute one 

and the same instrument.  The parties may rely on electronic facsimile signatures 

or signatures delivered by email in “portable document format” (PDF) form or by 

any other electronic means intended to preserve the original graphic and pictorial 

appearance of a document, all of which shall have the same effect as physical 

delivery of the paper document bearing the original signature.    

C. Authority.  The Parties certify that each individual signing below has authority to 

execute this Agreement on behalf of each Party, and may legally bind each Party 

to the terms and conditions of this Agreement, and any attachments hereto.  

D. Legality.  The Parties’ action under this Agreement shall comply with all 

applicable laws and regulations, including, but not limited to Government Code 

Section 1090.   

E. Governing Law and Venue.  This Agreement shall be governed under the laws of 

the State of California.  The parties agree that the venue of any action or claim 

brought by any party to this Agreement will be the Superior Court of California, 

County of San Bernardino, San Bernardino District.  Each party hereby waives 

any law or rule of the court, which would allow them to request or demand a 

change of venue.   

 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement in as set forth 

below. 

 

SAN BERNARDINO COUNTY ON 

BEHALF OF ARROWHEAD REGIONAL 

MEDICAL CENTER: 

 

 

By: _______________________________ 

Its: _______________________________ 

Date: _____________________________ 

 

CALIFORNIA UNIVERSITY OF SCIENCE 

AND MEDICINE: 

 

By: ______________________________ 

Its: Chair, Board of Trustees  

Date: _____________________________ 
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CALIFORNIA UNIVERSITY OF SCIENCE  

AND MEDICINE, SCHOOL OF MEDICINE: 

 

By: ______________________________ 

Its: Chair, Board of Trustees  

Date: _____________________________ 
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Attachment A 

List of Employees 

 

Grant Manager (1.0 FTE)          $128,250 

Research Program Coordinator (1.0 FTE )        $86,455   

IRB Coordinator (1.0 FTE )          $49,725   

Grant Writer (1.0 FTE )          $168,750 

Biostatistician (1.0 FTE )         $114,750 

 

TOTAL            $547,930  
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ATTACHMENT B 
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