3.0 DUTIES OF COUNTY AND EPO

31 USE OF CONTRACTOR - Except upon the sole determination of County that
the safety, heaith and/or welfare of the public or the medical needs of Member require
otherwise, EPO agrees to use Contractor for the provision of behavioral health care
services as set forth herein.

32 ADMINISTRATION - County agrees to perform all necessary administrative,
accounting and reporting requirements and other functions to state and federal regulators
consistent with the administration of EPO and this Agreement.

33 MEMBER SERVICES - EPO agrees to provide Member Services, including,
but not limited to, processing Member complaints and grievances, informing Members of
EPO policies and procedures, providing Members with information about EPO and its
network of hospitals, IPAs, Specialists, and PCPs.

3.4 BENEFIT INFORMATION — The EAP division of the EPO agrees to apprise
all Members concerning the type, scope and duration of behavioral heatth benefits and
servicas to which such Members are entitied under the EPQ. This includes, but it not
limited to, written notification to Members of behavioral health care services available, and
changes in the availability or location of behavioral heaith care services, being provided by
Contractor, and issuance of an identification card to each Member upon enroliment.

3.5 CONTRACTOR ASSISTANCE - County agreesto assist and cooperate with
Contractor in the development and implementation of procedures necessary to carry out
the intent of this Agreement. EPO shall provide necessary training regarding EPO policies
and procedures.

3.6 UTILIZATION REVIEW (UR) PROGRAM -EPO shall establish a UR program
which shall seek to avoid unnecessary or unduly costly hospital and medical services while
ensuring the delivery of behavioral health care services, to Members are Medically
Necessary. The UR program will include, but will not be limited to: admission certification,
concurrent and continuing stay review, retrospective review, discharge planning and case
management. EPOQ shall provide prior authorization to Contractor for treatment and
hospitalization of Members. Prior authorizations shall provide the number of days
anticipated for any hospitalization, and any extension of Hospital Days shall require
authorization by EPO prior or during the hospital stay, in accordance with EPO UR
standards. EPO shall not retrospectively deny any Health Care Service, approved as
Medically Necessary provided that the information given by Contractor to EPO is
reasonably true and accurate regarding the medical condition of the Member.

37 ADMINISTRATION OF PAYMENTS - County agrees to pay Contractor in
accordance with the terms and procedures set forth in this Agreement.

40 BILLING AND COMPENSATION

41 CLAIMS - In order to receive payment for services rendered, Contractor shall
bill EPO on the HCFA 1500 form, or their successor form, whichever is applicable, within
one (1) year from the date of service for outpatient claims and sixty (60) days from the date
of discharge for inpatient claims. Contractor agrees to provide EPO with all information
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necessary to verify and substantiate the provisions of and charges for behavioral health
care services including providing the authorization number on the UB04, or HCFA 1500
form, or their successor forms. Claims will be adjudicated using all accepted coding and
payment conventions of the United States, including but not limited to usual and customary
criteria, RBRVS rules, professional review and routine claim edits normally performed in
the course of preparing a claim for payment. All appeals must be received within one (1)
year from the date of denial. All claims must be submitted within one (1) year from the date
of service in order to be considered for compensation.

42 COLLECTION OF CHARGES FROMMEMBERS - Contractor agrees that the
only charges for which a Member may be liable and be charged by Contractor shall be for
Co-payments or Deductibles, as established by EPO, or for services not covered under the
EPQO. Contractor shall advise Member, in writing, of their payment responsibility, if any,
prior to rendering non-covered Behavioral health care services, and/or services that
require Co-payments or Deductibles. Contractor shall notify the Member, in writing, that
he or she will be responsible of the payment of any non-covered services that are provided
to Member. Contractor’s rights to collect charges from Members for non-covered services,
except as provided herein, shall not be affected by this Agreement or its termination.

4.3 SERVICE WANER - In the event behavioral health care services, are denied
by EPQ, as not being Medically Necessary, or as not a covered benefit under the EPO,
Contractor shall not charge a Member unless Contractor has obtained a written waiver
from Member. The waiver must be obtained in advance of rendering services and shall
specify those services EPO has denied as not being Medically Necessary, or as not a
covered benefit under the EPQ, and shall clearly state that the Member is responsible for
payment of those services denied by EPO.

4.4 SURCHARGES - Notwithstanding the provisions herein, Contractor shall in
no event, including, without limitation, nonpayment by EPO, insolvency of EPQ, or breach
of the Agreement, bill, charge, collect and deposit, or attempt to bill, charge, collect or
receive any form of payment from any Member for behavioral health care services,
provided pursuant to this Agreement. Contractor also agrees it shall not maintain any
action at law or equity against a Member to coliect sums owed by County to Contractor.

Upon notice of any such surcharge or action, County may terminate this Agreement
consistent with the provisions contained herein and take all other appropriate action
consistent with the terms of this Agreement to eliminate such activity. Contractor's
obligations regarding the collection of surcharges from Members shall survive the

termination of this Agreement.

‘ Failure of Contractor to act in accordance with any of the provisions of this section
shall constitute a material breach of the Agreement and the Agreement may be subject to
termination by County pursuant to the provisions herein. In addition, County may take any
other appropriate administrative or legal action to enjoin and otherwise resirain
Contractor’s violation of the provisions of this section, including offsetting the amount of
said collections against any future payment, andfor reimbursement o Members or their
representatives of any charges or surcharges collected by Contractor from Members.
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45 COLLECTION OF CHARGES FROM THIRD PARTIES - Contractor agrees to
coordinate benefits with other programs or entitlements, excluding tort liability of a third
party, and estates from deceased Members. EPQ shall coordinate the benefits covering
tort liability of a third party, and estates from deceased Members and EPO shall be entitled
to any recovery under such coordination of benefits. Contractor shall cooperate with EPO
coordination of benefits. In the case in which County is other than primary, County shall
pay the lesser of the amounts which when added to the amounts received by Contractor
from other sources equals one hundred percent (100%) of the amount required under this
Agreement as specified in Attachment 2. Unless Member has other health insurance
coverage, Contractor accepts payment from County for Behavioral health care services as
provided herein as full payment for such Behavioral health care services and shall at no
time seek compensation from Members.

46 POTENTIAL TORT LIABILITY - Contractor shall make no claim for recovery
of the value of behavioral health care services rendered to a Member, when such recovery
woulid result from an action involving the tort liability of a third party or recovery from
estates of deceased Members or casualty liability including Worker's Compensation
awards and uninsured motorist coverage.

4.7 COMPENSATION - County shall pay Contractor, in accordance with the rates
as outlined in Attachment 2, within sixty (60) working days of receipt from Contractor ofan
uncontested claim which is accurate, complete and otherwise in accordance with the
provisions herein.

48 ADEQUACY OF COMPENSATION - Contractor shall accept the payments
specified in this Agreement as payment in full for all behavioral health care services
provided to Members and for all administrative costs incurred for providing such services.
In the event County fails to make any payments to Contractor as provided herein, whether
from EPO’s insolvency or otherwise, Members shall not be liable to Contractor, under any
circumstances, for behaviorai health care services. Contractor’s prohibition regarding the
collection of payments from Members for services covered by EPO shall survive the
termination of this Agreement.

5.0 RECORDS MAINTENANCE, AVAILABILITY, INSPECTION AND AUDIT

5.1 CONTRACTOR RESPONSIBILITY - Contractor shall maintain and provide
adequate financial records and information as reasonably necessary to County so that
County may properly administer the EPO and consistent with state and federal law. Such
records shall be retained by Contractor for at least five {5) years from the close of County’s
fiscal year in which this Agreement is in effect. Medical Records must be maintained in
accordance with industry standards including all HIPAA regulations. These obligations are
not terminated upon a termination of the Agreement, whether by rescission or otherwise.
County reserves the right to audit both financial and medical records from time to time as
deemed necessary. Any expense involved in such as audit shall be the Contractor’s
responsibility. .
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5.2 PROPRIETARY NATURE QF INFORMATION - County and Contractor agree
to treat all Member patient information provided by Contractor or County as confidential in

accordance with applicable law, including HIPAA regulations. County and Contractor shall
maintain the confidentiality of all such information and shall make disclosures to third
parties only upon the advance written consent of the Member, or when allowed by
applicable law. Contractor shall safeguard the confidentiality of Member health records
and treatment in accordance with all applicable state and federal laws, and regulations.

53 RECORDS OPEN FOR INSPECTION - All books, records and papers of
Contractor or subcontractor of Contractor relating to the performance of this Agreement
must be open to inspection and copying during normat business hours by the EPO, or
state and/or federal regulators. Records shall include, without limitation, Member patient
records (subject to applicable state and federal law governing the confidentiality of medical
records), and/or financial records pertaining to the cost of operations and income received
for Behavioral health care services, rendered to Members. Such records shall be made
available at all reasonable times the Contractor upon reasonable request by County.
Contractor shall maintain its books and records in accordance with general standards for
books and record keeping.

5.4 PUBLIC RECORDS - Contractor acknowledges and agrees that information,
communications, and documents given by or to County, and/or EPO and meetings
involving County and/or EPO management may be subject to the public records and
meetings laws and regulations of the State of California.

55 QUALITY ASSURANCE AND UTILIZATION REVIEW RECORDS
Contractor shall cooperate with EPO’s QA and UR programs and, upon reasonable
request, shall provide EPO with summaries of, or access to records maintained by
Contractor and required in connection with such programs, subject to applicable state and
federal laws concerning the confidentiality of medical records.

6.0 _INDEMNIFICATION, ACTS AND OMISSIONS, LIABILITY AND

6.1 INDEMNIFICATION - CONTRACTOR shall indemnify and hold harmiess the
County of Riverside, its Agencies, Districts, Special Districts and Depariments, their
respective directors, officers, Board of Supervisors, elected and appointed officials,
employees, agents and representatives from any liability, claim, action or damage
whatsoever, based or asserted upon any services or actions of CONTRACTOR, its
officers, employees, subcontractors, agents or representatives arising out of or in any way
relating to this Agreement, including but not limited to property damage, bodily injury, or
death or any other element of any kind or nature whatsoever.. CONTRACTOR shall
defend, at its sole expense, all costs and fees (inciuding but not limited to attorney fees,
cost of investigation, defense and including settlements or awards) the County of
Riverside, its Agencies, Districts, Special Districts and Departments, their respective
directors, officers, Board of Supervisors, elected and appointed officials, employess,
agents and representatives in any claim or action based upon such alleged acts or
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omissions.

With respect to any action or claim subject fo indemnification herein by
CONTRACTOR shall, at its sole cost, have the right to use counsel of its own choice and
shall have the right to adjust, settie, or compromise any such action or claim without the
prior consent of COUNTY; provided, however, that any such adjustment, settlement or
compromise in no manner whatsoever limits or circumscribes CONTRACTOR
indemnification to COUNTY as set forth herein.

CONTRACTOR obligation hereunder shali be satisfied when CONTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability
for the action or claim involved.

The specified insurance limits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR obligations to indemnify and hold harmiess the COUNTY.

6.2 COUNTYACTS OR OMISSIONS - County agrees to defend, indemnify, and
hold harmless Contractor and its officers, directors, agents, and employees from and
against any and all fines, claims, demands, suits, actions, and costs (including, without
limitation, reasonable attomey’s fees) of any kind and nature arising by reasons of the acts
or omissions of County, EPO, or of its officers, directors, agents, and employees in
connection with the obligations imposed by this Agreement.

6.3 LIABILITY FOR OBLIGATIONS - Nothing contained in this Agreement shall
cause either party to be liable or responsible for any debt, liability, or obligation of the
other party, or any third party, unless such liability or responsibility is expressly assumed
by the party sought to be charged therewith. Each party shali be solely responsibie for
and shall indemnify and hold the other party harmless against any obligation for the
payment of wages, salaries or other compensation (including all state, federal and local
taxes and mandatory employee benefits), insurance and voluntary employment related or
other contractual or fringe benefits as may be due or payable by the party to or on behalf
of such party's employees, agents and representatives.

6.4 INSURANCE

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

A Workers’ Compensation:
If the CONTRACTOR has employees as defined by the State of California,

the CONTRACTOR shall maintain statutory Workers' Compensation Insurance
(Coverage A) as prescribed by the laws of the State of Califomia. Palicy shall
include Employers’ Liability (Coverage B) including Occupational Disease with
limits not less than $1,000,000 per person per accident. The policy shall be
endorsed to waive subrogation in favor of The County of Riverside, and, if
applicable, to provide a Borrowed Servant/Alternate Employer Endorsement.
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B. Commercial General Liability:

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

C. Vehicle Liability: :

If vehicles or mobile equipment are used in the performance of the
obligations under this Agreement, then CONTRACTOR shall maintain liability
insurance for all owned, non~owned or hired vehicles so used in an amount not less
than $1,000,000 per occurrence combined single limit. If such insurance contains a
general aggregate limit, it shail apply separately to this agreement or be no less
than two (2) times the occurrence limit. Policy shall name the County of Riverside,
its Agencies, Districts, Special Districts, and Departments, their respective
“directors, officers, Board of Supervisors, employees, elected or appointed officials,
agents or representatives as Additional Insureds.

D. Professional Liability Insurance:

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

E. General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be
admitted to the State of California and have an A M BEST rating of not
less than A: VIl (A:8B) unless such requirements are waived, in writing,
by the County Risk Manager. If the County’s Risk Manager waives a

G:\\ EPO\ProviderRelations\Provider Contracts\revised 3-2011\RConnerleyMFT 2011 13



requirement for a particular insurer such waiver is only valid for that
specific insurer and only for one policy term.

2) The CONTRACTOR'S insurance carrier(s) must declare its insurance
self-insured retentions. {f such deductibles or self-insured retentions
exceed $500,000 per occurrence such deductibles and/for retentions shall
have the prior written consent of the County Risk Manager before the
commencement of operations under this Agreement. Upon notification of
deductibles or self insured retention’s unacceptable to the COUNTY, and
at the election of the Country’s Risk Manager, CONTRACTOR'S carriers
shall either, 1) reduce or eliminate such deductibles or self-insured
retention’s as respects this Agreement with the COUNTY, or 2) procure a
bond which guarantees payment of losses and related investigations,
claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to

furnish the County of Riverside with either 1) a properly executed original
Certificate(s) of Insurance and certified original copies of Endorsements
effecting coverage as required herein, and 2) if requested to do so orally or
in writing by the County Risk Manager, provide original Certified copies of
policies including all Endorsements and all attachments thereto, showing
such insurance is in full force and effect. Further, said Certificate(s) and
policies of insurance shall contain the covenant of the insurance carrier(s)
that thirty (30) days written notice shall be given to the County of Riverside
prior to any material modification, cancellation, expiration or reduction in
coverage of such insurance. In the event of a material modification,
cancellation, expiration, or reduction in coverage, this Agreement shall
terminate forthwith, unless the County of Riverside receives, prior to such
effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified original policies, including
all endorsements and attachments thereto evidencing coverage’s set forth
herein and the insurance required herein is in full force and effect.
CONTRACTOR shall not commence operations until the COUNTY has
been fumished original Certificate (s) of Insurance and certified original
copies of endorsements and if requested, certified original policies of
insurance including all endorsements and any and all other attachments as
required in this Section. An individual authorized by the insurance carrier to
do so on its behalf shali sign the original endorsements for each policy and
the Certificate of Insurance.

4) It is understood and agreed to by the parties hereto and the insurance

company(s), that the Certificate(s) of Insurance and policies shall so
covenant and shall be construed as primary insurance, and the COUNTY'S
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insurance and/or deductibles and/or self-insured retention's or self-insured
programs shall not be construed as contributory.

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

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

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

7.0 DISPUTE RESOLUTION

7.1 DISPUTES - EPO and Contractor agree to meet and confer in good faith to
resolve any problems or disputes that may arise under this Agreement, prior to the filing of
a claim under the Government Claims Act (Government Code Section 900 et. seq.), and
prior to the initiation of any litigation by either party.

7.2 CURE PERIOD PROVISIONS - In the event that either party defaults in the
performance of any duties or obligations under this Agreement, the non-breaching party
shall serve written notice of breach of contract on the breaching party. The breaching
party shall have thirty (30) days from receipt of the notice of breach to cure said breach. If
the breach is not cured within this time frame, the non-breaching party has sole discretion
to extend such cure period. If the breach is not cured within this time frame, as may be
extended at non-breaching party’s sole discretion, this Agreement may thereafter be
terminated as provided herein.

These cure period provisions shall not be applicable when the breach is of a nature
where Contractor has failed to provide services, or the safety, health and/or welfare of
Members is at risk, at the sole determination of the Director.

7.3 ADVERSE GOVERNMENT ACTION - In the event any action of any
department, branch or bureau of the federal, state, or local government has a material
adverse effect on either party in the performance of their obligations hereunder, then that
party shall notify the other of the nature of this action, including in the notice a copy of the
adverse action. The parties shall meet within thirty (30) days and shall, in good faith,
attempt to negotiate a modification to this Agreement that minimizes the adverse effect.
Notwithstanding the provisions herein, if the parties fail to reach a negotiated modification
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concerning the adverse action, then the affected party may terminate this Agreement by
giving at least ninety (90) days notice or may terminate sooner if agreed o by both parties.

80 TERM

8.1 TERM - The term of this Agreement shall become effective as of October 1,
2011 and shall continue in effect for five (5) years, until September 30, 2016.

9.0 TERMINATION

9.1 TERMINATION FOR MATERIAL CAUSE - Either party, as appropriate, may
terminate this Agreement immediately for cause as set forth herein upon written notice of
termination stating the actions of the other party constituting cause for termination.

92 CAUSE FOR IMMEDIATE TERMINATION OF AGREEMENT BY
CONTRACTOR - The following shall constitute cause for immediate termination of this
Agreement by Contractor:

A. Breach of Material Term and Failure to Cure ~ County’s breach of any
material term, covenant, or condition and subsequent failure to cure such breach within
thirty (30) days following written notice of such breach.

B. Insolvency of EPO - including the filing of bankruptcy by EPO.

C. Dissolution of EPO - dissolution of EPO by an act of the Board of Supervisors
for Riverside County.

9.3 CAUSE FOR IMMEDIATE TERMINATION OF AGREEMENT BY COUNTY -
The following shall constitute cause for immediate termination of this Agreement by
County:

A Breach of Material Term and Failure to Cure — Contractor's breach of any
material term, covenant, or condition and subsequent failure to cure such breach within
thirty (30) days following written notice of such breach.

B. Failure to Provide Services - Failure of Contractor to provide behavioral
health care services to Members as authorized herein.

C. Preservation of the Safety, Health and/or Welfare of Members -
Determination by County that the safety, health and/or welfare of Members are placed in
danger by Contractor.

D. Credentialing — Failure of Contractor to become credentialed by EPO,
and/or remain credentialed by the EPO.

E. Loss of Licensing - Failure by Contractor to secure and maintain the
necessary governmental licenses, accreditation or certification required for the
performance of duties hereunder.

F. Loss of insurance Coverage - Failure by Contractor to maintain adequate
general and professional liability insurance coverage, as provided herain.

G. Insolvency of Contractor - including the filing of bankruptcy of Contractor.

H. Dissolution of EPO - dissolution of EPO by an act of the Board of Supervisors
for Riverside County.
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L Discontinuance of EPO Services by County - discontinuance of the offering

of EPO as a health care bensfits plan option for Riverside County employees.

9.4 TERMINATION WITHOUT CAUSE - After the end of the first year of this
Agreement, either party may terminate this Agreement without cause. In the event either
party desires to terminate this Agreement without cause, the terminating party shall give
the other party at least ninety (90) days written notice of termination.

10.0 CONTINUING CARE RESPONSIBILITIES

10.1 CARE OF MEMBERS - In the event of termination of this agreement,
contractor shall continue to provide services to hospitalized patients until their
discharge from the hospital and will be compensated for the health care services under
the terms of this agreement. The contractor has also agreed to see all the members,
those who were hospitalized at the time of termination of the agreement as well as
those receiving treatment on an outpatient basis, for an additional 30 days for
behavioral health emergencies under the same terms, including rates of this
agreement.

10.2 MEMBERS RECORDS - Upon termination of this Agreement, Contractor
agrees to assist EPO in the transfer of Member behavioral health care by making available
copies of medical records, patient files and other pertinent information necessary for
efficient case management of Members.

10.3 PHASE-OUT PAYMENT - During the phase-out period, Contractor may file a
claim with EPO for services provided. Compensation during the phase-out period shall be
at the agreed contract rate and applicable terms that are in effect for the last term of this
Agreement.

10.4 NON-PAYMENT POLICY - Notwithstanding the above, or any other
provisions to the contrary, Contractor agrees that in the event EPO ceases operations for
any reason, including insolvency, Contractor shall continue to provide behavioral health
care services and Hospital Services for those Members who are hospitalized on an
inpatient basis. Contractor shall not bill, charge, collect or receive any form of payment
from any such Member or have any recourse against Member for Hospital Services, or
behavioral health care services provided after EPO ceases operation. This continuation of
behavioral health care services and Hospital Services obligation shall continue until
Member is discharged from Hospital, or complete the course of outpatient treatment.
Contractor’s prohibition regarding the collection of payments from Members for services
covered by EPO shall survive the termination of this Agreement.

11.0 CONFIDENTIAL AND PROPRIETARY INFORMATION

11.1 INFORMATION CONFIDENTIAL AND PROPRIETARY TO COUNTY -
Contractor acknowliedges that all Members participating in the EPO receiving behavioral
health care services or Contractor Services shall be Members of EPQO. Member
information shall include, without limitation, the names, addresses and telephone numbers
of all Members, administrative service manuals and all forms related thereto, and records,
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files (other than patient medical files) and lists contained in Contractor and EPO files.
Contractor acknowledges that County believes that all such information is confidential
under HIPAA and proprietary to County and that such Member information contains
valuable trade secrets of County.

11.2 CONTRACTOR USE OF INFORMATION - Contractor shall maintain all
Member information as confidential. Contractor shall not disclose or use any confidential
and proprietary information for its own benefit or gain either during the term of this
Agreement or after the date of termination of this Agreement, provided, however that
Contractor may use the name, address and telephone number or other medical information
of a Member if medically necessary for the proper treatment of such Member or upon
express prior written permission of EPO or the Member. Nothing contained herein
abrogates the right of the Member to disenroll from EPO.

11.3 TERMINATION AGREEMENT - Upon the effective date of termination of this
Agreement, Contractor shall provide and return to County all confidential and proprietary
information and trade secrets in its possession in a reasonable manner to specified by
County.

11.4 NON-SOLICITATION OF MEMBERS - Contractor shall not directly or
indirectly engage in the solicitation of Members without County’s prior written consent.
Solicitation shall mean conduct by an officer, agent, employee or subcontractor of
Contractor or its assignee or successor during the term of this Agreement and continuing
for a period of one (1) year after the effective date of termination of this Agreement, which
may be reasonably interpreted as designed to persuade Members to discontinue their
enroliments with EPO or to encourage Members to participate in another health services
plan.

11.5 DISSEMINATION OF INFORMATION - Contractor agrees that County may
use Contractor's name, address, and telephone number in any informational material
routinely distributed to Members and for other purposes related to the administration and
marketing of EPO as an indication of Contractor’s willingness to provide behavioral health
care services and/or Contractor Services to Members.

11.6 CONTRACTQR ADVERTISING - Prior to listing or otherwise referencing
EPO or County in any promotional or advertising brochures, media announcements or
other advertising or marketing material, Contractor shall first obtain the prior written
consent of the Director, except that Contractor does not need approval to list EPO or
County in any informational material distributed, displayed or advertised, fisting EPO
and/or County as a participating health plan.

11.7 USE OF NAMES AND TRADEMARKS - County, EPO and Contractor each
reserve the right to control the use of its name, symbols, trademarks, or other marks
currently existing or later established. However, either party may use the other party’s
symbol, trademarks, or other marks with the prior written approval of the other party.
County shall be allowed to use the name of Contractor in its promotional activities and
marketing campaign as described in section 11.5 herein.

[Rest of the page intentionally left blank]
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12.0 GENERAL PROVISIONS

12,1 NOTICES - Any notice required to be given hereunder shall be in writing
either delivered personally or sent by registered or certified mail, return receipt requested,
to either County or Contractor at the addresses listed below, or at such other address as
either County or Contractor may hereafter designate to the other:

COUNTY: CONTRACTOR;

HUMAN RESOURCES DEPARTMENT RoseAnn Connerley,

4080 Lemon St., 7" Floor Marriage Family Therapist
Riverside, CA 92501 7177 Brockton Ave, Ste, 331
Attn: Barbara A. Olivier Riverside, CA 92506

Asst. County Executive Director/ Phone: (951) 231-3570

Human Resources Director

All notices shall be deemed given on the date of delivery if delivered personally or
on the third business day after such notice is deposited in the United States mail,
addressed and sent as provided above.

12.2 ASSIGNMENT AND DELEGATION - This Agreement and the rights,
interests, and benefits hereunder shall not be assigned, transferred, pledged, or
hypothecated in any way by Contractor or County, and shall not be subject to execution,
attachment or similar process, nor shall the duties imposed herein be subcontracted or
delegated without the prior written consent of the other party. Any assignment or
delegation of this Agreement by Contractor to a third party shall be void unless prior
written approval is obtained from County.

12.3 INVALIDITY AND SEVERABILITY - If any provision of this Agreement is
found to be invalid or unenforceable by any court, such provision shall be in effect only to
the extent that it is in contravention of applicable laws without invalidating the remaining
provisions hereof.

12.4 LIMI NS OF SEVE ILITY - In the event the removal of a provision
rendered invalid or unenforceable or declared null and void had the effect of materially
altering the obligations of either party in such manner as to cause serious financial
hardship to such party, the party so affected shall have the right to terminate this
Agreement upon providing thirty (30) days prior written notice to the other party.

12.5 CAPTIONS - Captions in this Agreement are descriptive only and do not
affect the intent or interpretation of the Agreement.

126 HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT
(HIPAA)-  The Contractor in this Agreement is subject to all relevant requirements
contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
Public Law 104-191, enacted August 21, 1996, and the laws and regulations promuigated
subsequent thereto. The Contractor hereto agrees to cooperate in accordance with the
terms and intent of this Agreement for implementation of relevant law(s) and/or
regulation(s) promuigated under this Law. The Contractor further agrees that it shatl be in
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compliance, and shall remain in compliance with the requirement of HIPAA, and the laws
and regulations promulgated subsequent hereto, as may be amended from time to time.

12.7. ENTIRE AGREEMENT - This Agreement (together with all attachments
hereto), and any requirements promulgated by EPO or the Director, shall constitute the
entire agreement between the parties related to the rights herein granted and the
obligations herein assumed. It is the express intention of Contractor and County that any
and all prior or contemporaneous agreements, promises, negotiations or representations,
either oral or written, relating to the subject matter and period governed by this Agreement
which are not expressly set forth herein, or are not promulgated by EPO or the Director,
shall be of no further force, effect or legal consequence after the effective date hereunder

12.8 AMENDMENT - This Agreement may be amended or modified only by mutual
written consent of the parties.

12.9 ATTORNEYS FEES - If any action at law or in equity is necessary to enforce
the terms of this Agreement, the prevailing party shall be entitled to reasonable attorney’s
fees and reasonable costs, in addition to any other relief to which such party may be
entitled.

12.10 TIME IS OF THE ESSENCE - Time shall be of the essence of each and
every term, obligation, and condition of this Agreement.

12.11 GOVERNING LAW - County, Contractor and this Agreement are subject to
the laws of the State of California and the United States of America, and regulations
promuigated thereto. Any provision required to be in this Agreement by any of applicable
federal or state law, and regulations thereto shall bind County and Contractor, whether or
not expressly provided in this Agreement.

12.12 VENUE - Ali actions and proceedings arising in connection with this
Agreement shail be tried and litigated exclusively in the state and federal (if permitted by
law and a party elects to file an action in federal court) courts located in the County of
Riverside, State of California.

12.13 GOVERNMENT CLAIMS ACT - The provisions of the Govemment Claims Act
(Government Code section 900 et. seq.) must be followed first for any disputes arising
under this Agreement.

12.14 INDEPENDENT CONTRACTOR - The relationship between County and
Contractor is an independent contractor relationship. Neither Contractor nor its
employee(s) and/or agent(s) are or shall be considered to be an employee(s), and/or
agent(s) of County, and neither County nor any employee(s) and/or agent(s) of County are
or shall be considered to be an employee(s) and/or agent(s) of Contractor. Contractor is
solely responsible for all behavioral health care services provided to Members by
Contractor, its employees, agents or assigns. None of the provisions of this Agreement
shall be construed to create a relationship of agency, representation, joint venture,
ownership, control or employment between the parties other than that of independent
parties contracting for the purposes of effectuating this Agreement.

12.15 CONFLICT OF INTEREST - The parties hereto and their respective
employees or agents shall have no interest, and shall not acquire any interest, direct or
indirect, which shall conflict in any manner or degree with the performance of services
required under this Agreement.
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12.16 EXHIBITS - All exhibits attached to this Agreement, and referenced herein,
are incorporated into and made part of this Agreement.

12.17 CERTIFICATION OF AUTHORITY TO EXECUTE THIS AGREEMENT -
Contractor certifies that the individual signing herein has authority to execute this
Agreement on behalf of Contractor, and may legally bind Contractor to the terms and
conditions of this Agreement, and any attachments hereto.

[Rest of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused their duly appointed

representatives to execute this Medical Contractor Agreement for EPO Services for
Riverside County.

ATTEST: COUNTY OF RIVERSIDE:
Clerk of the Board
Kecia Harper-lhem

By By
Deputy Chairman, Board of Supervisors
Date Date

Approved as to form and content:

Pamela J. Walls
County Counsel

IS

Defuty County Coun¥el’ <

CONTRACTOR: RoseAnn Connerley, (Marriage Family Therapist)

By: QQ‘“-Q\—'—CEWINMQ_&B/

Printed Name: EQ&@MQ {'ganu ‘Qﬂj .
Title: _Sol. cuomen” 100770 Warrago? H/m%%w
Date: {3l
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Attachment 1

Officers, Owners, Stockholders, and Creditors Listing

(60 <), 59(1.'/&3 Besers ound) \/;na QD%CL\&’V‘(’:ECBﬂfWLﬂj
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Attachment 2

Compensation

Reimbursement of the Exclusive Care Provider Organization, Exclusive Care,
established by the County of Riverside for employees and their dependents, for authorized
covered services, shall be payable by County at the fees set forth below. These rates
include the member’s co-payment.

CPT CODE

DEFINITION OF SERVICE

Reimbursement Amount

LIC

90801

Psychiatric diagnostic interview
examination

$80

90804

Individual psychotherapy, insight oriented,
behavior modifying and/or supportive, in
an office or outpatient facility,
approximately 20-30 minutes face-to-face
with the patient;

$40

90808

Individual psychotherapy, insight oriented,
behavior modifying and/or supportive, in
an office or outpatient facility,
approximately 45-50 minutes face-to-face
with the patient;

$70

90808

Individual psychotherapy, insight oriented;
behavior modifying and/or supportive, in
an office or outpatient facility,
approximately 75-80 minutes face-to-face
with the patient;

$75

20847

Family psychotherapy (conjoint
psychotherapy) (with the patient present)

$75

90853

Group psychotherapy (other than of a
mutliple-family group)

$25

90899

Unlisted psychiatric service or procedure

$20
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