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CONTRACT

The COUNTY OF SAN BENITO ("COUNTY”) and CRESTWOOD BEHAVIORAL HEALTH, INC
("CONTRACTOR") enter into this contract which shall be effective on the date stated in Paragraph

1,

1.

Duration of Contract.

This contract shall commence on July 1, 2022 and end on June 30, 2023, unless sooner terminated
as specified herein,

Scope of Services.

CONTRACTOR, for COUNTY's benefit shall perform the services specified on Attachment A to this
contract. Attachment A is made a part of this contract.

Compensation for Services.

In consideration for CONTRACTOR's performance, COUNTY shall pay compensation to
CONTRACTOR according to the terms specified in Attachment B. Attachment B is made a part of

this contract.
General Terms and Conditions.

The rights and duties of the parties to this contract are governed by the general terms and
conditions mutually agreed to and listed in Attachment C. Attachment C is made a part of this
contract.

Insurance Limits.

CONTRACTOR shall maintain the following insurance policy limits of coverage consistent with the
further insurance requirements specified in Attachment C.

(a) Comprehensive general liability insurance: $1,000,000
(b) Professional liability insurance: $1,000,000
(c) Comprehensive motor vehicle liability insurance: $1,000,000

Termination.

The number of days of advance written notice required for termination of this contract is thirty

(30) days.
Specific Terms and Conditions (check one)
[] There are no additional provisions to this contract.

[X] The rights and duties of the parties to this contract are additionally governed by the
specific, additional terms mutually agreed to and listed in Attachment D. Attachment D

is made a part of this contract.
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[X] The rights and duties of the parties to this contract are additionally governed by the
specific, additional terms mutually agreed to and listed in Attachment E. Attachment E
is made a part of this contract.

8. Information about Contract Administrators.
The following names, titles, addresses, and telephone numbers are the pertinent information for
the respective contract administrators for the parties.

Contract Administrator for COUNTY: Contract Administrator for CONTRACTOR:
Name: Name: Elena Mashkevich
Title: Behavioral Health Director Title: Director of County Contracts
Address: 1131 Community Parkway Address: 520 Capitol Mall, Suite 800
Hollister, CA 95023 Sacramento, CA 95814-4716
Telephone No:  (831) 636-4020 Telephone No:  {916) 764-5310
Fax No: (831) 636-4025 Email: Elena.mashkevich@cbhi.net
SIGNATURES
APPROVED BY COUNTY: APPROVED 8Y CON %w:
Signature Signature:
C2FCF433A5084D2...
Name: Name: Elena Mashkevich
Chair, San Benito County Board of Supervisors Title: Executive Director of County Contrac
4/25/2022
Date: Date: 125/
T ID#68-0 495
TAX ID# x 399

APPROVED AS TO LEGAL FORM:
Irma Valencia, San Benito County Counsel:

Signature: - Vv

Date: 04/26/2022
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ATTACHMENTA
Scope of Services

ADMISSIONS AND BASIC SERVICES STATEMENT

1. CONTRACTOR shall admit clients with a DSM diagnosis subject to bed availability and compliance
with reasonable admission policies and procedures. Individuals in need of services who without
adequate treatment, are at risk of displaying behavioral symptoms (such as danger to self or
others) which preclude them from returning to community or outpatient treatment, shall be
considered acceptable for admission. Frequency, scope, and severity of these behaviors is a
determining factor to be negotiated on an individual client basis between the County and
Contractor.

2. It is agreed by the COUNTY and the CONTRACTOR that individuals suffering exclusively from
developmental disability, mental retardation, or physical illnesses (without a psychiatric
component), shall not be considered for admission. All admissions are subject to the prior
authorization process described in Exhibit "B".

3. CONTRACTOR represents that they have all personnel required in performing the services under
this agreement. All the services required hereunder will be performed by the CONTRACTOR's
personnel who are employees of CONTRACTOR and not employees of the COUNTY.

4. Itis further agreed by the CONTRACTOR that basic services will also include reasonable access to
required medical treatment and up-to-date psychopharmacology and transportation to needed
off-site services and bilingual/bicultural programming.

5. Regular meetings shall be scheduled between COUNTY and CONTRACTOR staff to mutually
develop individual treatment plans, to evaluate ongoing client progress, to discuss services
provided and any additional monthly services and/or as indicated.

6. CONTRACTOR is required to have hours of operation during which services are provided to Medi-

Cal clients that are no less than the hours of operation during which the contractor offers services

+to non-Medi-Cal clients. If CONTRACTOR only serves Medi-Cal clients, hours of operation shall be

comparable to the hours that the CONTRACTOR makes available for Medi-Cal services that are
not covered by the COUNTY contract or the contract with another county Mental Health Plan.

END OF ATTACHMENT A
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B-1.

ATTACHMENT B

Payment Schedule

BILLING

Charges for services rendered pursuant to the terms and conditions of this contract shall be
invoiced on the following basis: (check one)

(X) One month in arrears.

() Upon the complete performance of the services specified in Attachment A.

() The basis specified in paragraph B-4.

PAYMENT

COUNTY shall make payment to CONTRACTOR at the remit address below, net thirty (30) days
from the invoice date.

Crestwood Behavioral Health, Inc.
P.O Box 7095
Stockton, CA 95267-0095

COMPENSATION

COUNTY shall pay to CONTRACTOR: (check one)
() A total lump sum payment, or

(X) A total sum not to exceed ONE HUNDRED THOUSAND ($100,000) DOLLARS for services

rendered pursuant to the terms and conditions of this contract and pursuant to any
special compensation terms specified in this Attachment B.

SPECIAL COMPENSATION TERMS:  (Check one)

() There are no additional terms of compensation
(X) The following specific terms of compensation shall apply: (specify)

The amount COUNTY shall pay to CONTRACTOR shall be based on the number of days performing a
service according to the rate schedules appended to this attachment as Appendix 1 to Attachment B.

Payments made pursuant to the rate structure as per mode of service/type identified in Appendix 1 to
Attachment B shall be accepted by the CONTRACTOR as payment in full, subject to third party liability
and beneficiary share of cost, for specialty mental health services provided to any beneficiary.

B—-5 PRIOR AUTHORIZATION

1. Form
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2. Process

a.

County shall develop a prior authorization form, which must be completed for each client
admitted by Contractor under this agreement. At a minimum, this form shall contain a
clear client identification, admission date, and County approval of the admission and level
of service. Contractor is committed to provide care in accordance with the terms of this
agreement, and County is committed to reimburse Contractor for care as set forth in this
Exhibit.

County contract liaison identified as the COUNTY contract liaison designee as per
assignment by County for this agreement shall provide Contractor with a completed
authorization form prior to each client admission. A client may be admitted without a
completed authorization form on the basis of verbal authorization from the county
contract liaison by mutual consent of the County and Contractor, provided County
supplies a completed form within three (3) days from the date of admission.

B-6 Reimbursement

1. Rate
a.

2. Claims
a.

County shall reimburse Contractor on fee for service basis for services under this
agreement at a rate for basic services and Special Treatment Program: Appendix 1 to
Attachment B

Contractor shall submit all claims for reimbursement under the agreement within sixty
(60) days after the ending date of the agreement. All claims submitted after sixty (60)
days following the ending date of the agreement will not be subject to reimbursement by
the County. Any "obligations incurred" included in claims for reimbursement and paid by
the County which remain unpaid by the Contractor after ninety (90) days following the
ending date of the agreement will be disallowed under audit by the County.

3. Monthly Payment

a.

County shall provide Contractor with an approved form for use in billing services under
this agreement. Contractor shall bill for services under this agreement on a monthly basis
in arrears. Contractor shall provide County with a bill on the approved form within ten
(10) days of the end of the month of service. County shall reimburse Contractor for
services within thirty (30) days of receipt of the approved form.

4. Medi-Cal Reimbursement

a. Contractor further agrees that it shall comply with all requirements necessary for Medi-

ATTACHMENT B -

Cal reimbursement for mental health treatment services; that it shall comply with all
provisions and requirements in law pertaining to patient rights; that it shall comply with
all requirements in federal law and regulations pertaining to federally funded mental
health programs; and, Contractor further agrees that it shall comply with all applicable
laws and regulations for all services delivered.

County agrees that residents’ Medi-Cal codes remain with their county of origin and not
be changed to the host county throughout their stay at the Contractor’s facility. Upon
notification to the County by the Contractor that a county code change has occurred,
County shall facilitate corrections.
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B-7 Audits

1. Scope
a.

County may audit Contractor billing for, and provision of, services under this agreement
at any time with fourteen (14) days advance written notice. County audits shall be
conducted in accordance with generally accepted audit standards and limited to a
verification that services billed by the Contractor were actually provided to County
patients as prescribed in the Basic Services Statement included in Exhibit "A".
Contractor shall provide County with on-site access to all reasonable documents,
records, and other supporting information for billing and services under this agreement.

b. Contractor shall make available to County, upon written request, and to the Federal/State
Government or any of their duly authorized representatives, this agreement and such
books, documents and records of Contractor that are necessary to certify the nature and
extent of the reasonable costs of services to County.

2. Findings
a. Where problems are identified in the course of an audit, which resulted in a significant

overpayment to the Contractor, County must conduct an exit conference with the
Contractor at the close of the audit and provide a written report and demand letter within
thirty {30) days of audit completion.

3. Repayment

a. Contractor must repay County for any overpayment identified in the course of an audit
within thirty (30) days of audit completion unless the audit findings are appealed as set
forth in D below. At the Contractor's discretion, repayment may be scheduled for direct
submission to the County or an offset of a future bill for services under this agreement.
If Contractor fails to submit appropriate repayment within designated timeframe, County
may offset future bills for services under this agreement.

4. Appeals
a. Contractor has the right to appeal audit findings and related County actions in writing to

the County Board of Supervisors or through any other administrative conflict resolution
mechanism identified by county. County shall schedule a formal hearing for Contractor
appeals within thirty (30) days of receipt of a written request. County shall issue a final
report on appeal findings within thirty (30) days of the formal hearing. Contractor shall
also have the right to judicial review of County actions related to audits conducted under
this agreement. In the case of such an appeal, contractor repayment shall be due within
thirty (30) days after the appeal process is final.

END OF ATTACHMENT B
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APPENDIX 1
TO ATTACHMENT 8

SNF/STP - IMD Designation Room and Board/Per Diem Patch/Enhancement

Crestwood Wellness and 243.40 28.00
Recovery Ctr 51.00
Redding IMD — 1122 67.00
NPI - 1194743088 129.00
Negotiated
SNF/STP Room and Board/Per Diem Patch/Enhancement
Crestwood Manor Medi-Cal Published Rate 28.00
Stockton SNF/STP - 1104 *Indigent/Medi-Cal Ineligible 40.00
NPI - 1730128174 42.00
67.00
97.00
129.00
Negotiated
Crestwood Manor Medi-Cal Published Rate 28.00
Modesto SNF - 1112 *Indigent/Medi-Cal Ineligible 45,00
NPI - 1508884487 67.00
97.00
129.00
Negotiated
Crestwood Manor - Fremont Medi-Cal Published Rate 28.00
Alameda SNF/STP - 1134 *Indigent/Medi-Cal Ineligible 36.00
NPI - 1902828403 67.00
106.00
154.00
Negotiated
SNF Room and Board/Per Diem Patch/Enhancement
Crestwood Treatment Center Medi-Cal Published Rate 154.00
Fremont SNF - 1120 *Indigent/Medi-Cal Ineligible Negotiated

NPI - 1942228838

The following rates include room and board, nursing care, special treatment program services, activity
programs, OTC medications, dietary, etc. Physician services, pharmacy and other ancillary medical services are
not included in the per diem rate and are separately billable in accordance with Title 9.

Mental Health Rehabilitation
Centers
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Crestwood Center Level 1 389.00
Sacramento MHRC - 1106 Level 2 354.00
NPl - 1356411656 Level 3 321.00
Crestwood Behavioral Health Ctr Level 1 424.00
San Jose MHRC - 1107 Level 2 340.00
NPI - 1376623256 Level 3 331.00
Crestwood Behavioral Health Ctr 334.00

Eureka MHRC - 1110
NPI - 1124046008

Crestwood Behavioral Health Ctr Level {1:1) 720.00
Bakersfield MHRC - 1115 MIST 450.00
NPI - 1275610800 Level 1 389.00
Level 2 354.00
Level 3 319.00
Crestwood C.E.N.T.E.R. Level 1 380.00
Angwin MHRC - 1116 Level 2 302.00
NPI - 1316024953 Level 3 249.00
Kingsburg Healing Center Level 1 494.00
Kingsburg MHRC - 1140 Level 2 437.00
NP1 — 1073989661 Level 3 375.00
Bedhold Current Rate minus Raw Food Cost**
Crestwood Recovery and Rehab Level 1 391.00
Vallejo MHRC - 1141 Level 2 332.00
NPI| - 1508935834 Level 3 294.00
Level 4 276.00
Crestwood San Diego Level 1 469.00
San Diego MHRC - 1154 Level 2 402.00
NPI - 1295146934 Level 3 334.00
Bedhold Current Rate minus Raw Food Cost**
Crestwood Chula Vista Level 1 469.00
Chula Vista MHRC - 1164 Level 2 402.00
NPI - 1023495181 Level 3 334.00
Bedhold Current Rate minus Raw Food Cost**
San Francisco Healing Center 519.00
San Francisco MHRC - 1166 Bedhold Current Rate minus Raw Food Cost**

NPI - 1447758024

Fallbrook Healing Center Level 1 487.00
Fallbrook Healing - 1167 Level 2 417.00
NPI - 1639738297 Level 3 348.00
Bedhold Current Rate minus Raw Food Cost**
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Champion Healing Center MIST 550.00
Lompoc - 1170 Level 1 541.00
NPI - 31487282273 Level 2 458.00

Level 3 380.00

*#* Bed hold rate raw food reduction is $8.73 for FY 21/22

The following rates include room and board, nursing care, special treatment program services, activity program,
OTC medications, dietary, etc. Physician services, pharmacy and other ancillary medical services are not
included in the per diem rate and are separately billable in accordance with Title 22.

Psychiatric Health Facilities Room and Board/Per Diem Room and Board/Per Diem
or indigent client

Crestwood Psychiatric  Health 963.00 1,113.00
Facility

American River PHF - 1153

NPI - 1972827343

Crestwood Psychiatric Health 963.00 1,113.00
Facility

Sacramento PHF - 1156

NPI - 1669734075

Crestwood Psychiatric  Health 1,125.00 1,275.00
Facility

San Jose PHF - 1157

NPI - 1598065047

Crestwood  Psychiatric  Health 1,038.00 1,188.00
Facility

Bakersfield PHF - 1158

NPI - 1194034645

Crestwood Solano PHF Psych 1,038.00 1,188.00
Health Facility

Solano PHF - 1159

NPI| - 1780009142

Crestwood Sonoma PHF Psych 1,040.00 1,190.00
Health Facility

Sonoma PHF - 1175

NPI - 1043848831
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Aduit Residential Facilities/Social Rehabilitation Center

Pathways
Eureka Pathways RTF - 1125
NPI - 1811374564

Our House
Solano Our House ARF - 1136
NPI - 1750452199

Bridge Program - Bakersfield
Bakersfield Bridge TRTP - 1137
NPI - 1265501597

American River Residential Services
American River ARF - 1139
NPI - 1104905645

Bridge Program - Pleasant Hill
Pleasant Hill Bridge ARF - 1143
NPI - 1669543005

The Pathway
Pleasant Hill Pathway RTF - 1144
NPI - 1578634911

Bridge Program Fresno
Fresno Bridge RTF - 1145
NPI - 1093892663

Crestwood Hope Center
Vallejo RCFE - 1152
NPI - 1962702324

Hummingbird Healing House
San Diego - 1168
NPI - 1992206734
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Patch/Enhancement

Per Day

218.00

165.00

230.00

165.00

165.00

223.00

230.00

165.00

182.00
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ATTACHMENT C
General Terms and Conditions

C-1. INDEMNIFICATION.

CONTRACTOR and COUNTY each agree to indemnify, defend and save harmless the other
party and the other party’s officers and employees, from and against any and all claims and
losses whatsoever arising out of, or in any way related to, the indemnifying party’s performance
under this contract, including, but not limited to, claims for property damage, personal injury,
death, and any legal expenses (such as attorneys’ fees, court costs, investigation costs, and
experts’ fees) incurred by the indemnitee in connection with such claims or losses. A party’s
“performance” includes the party’s action or inaction and the action or inaction of that party’s
officers and employees.

C-2. GENERAL INSURANCE REQUIREMENTS.

Without limiting CONTRACTOR's duty to indemnify COUNTY, CONTRACTOR shall comply
with the insurance coverage requirements set forth in the contract and in this attachment. Those
insurance policies mandated by Paragraph C-3 shall satisfy the following requirements:

(@) Each policy shall be issued by a company authorized by law to transact business
in the State of California.

(b) Each policy shall provide that COUNTY shall be given notice in writing at least
thirty (30) days in advance of any change, cancellation, or nonrenewal thereof.

(© The comprehensive motor vehicle and comprehensive general liability policies
shall each provide an endorsement naming the County of San Benito and its
officers, agents and employees as additional insureds.

(d) The required coverage shall be maintained in effect throughout the term of this
contract.

CONTRACTOR shall require all subcontractors performing work under this contract to obtain
substantially the identical insurance coverage required of CONTRACTOR pursuant to this

agreement.

C-3. INSURANCE COVERAGE REQUIREMENTS.

If required by paragraph 5 of the contract, CONTRACTOR shall maintain the following insurance
policies in full force and effect during the term of this contract:

(@) Comprehensive general liability insurance. ~CONTRACTOR shall maintain
comprehensive general liability insurance, covering all of CONTRACTOR's
operations with a combined single limit of not less than the amount set out in

paragraph 5 of this contract.

(b) Professional liability insurance. CONTRACTOR shall maintain professional
liability insurance with liability limits of not less than the amount set out in
paragraph 5 of this contract.
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©) Comprehensive motor vehicle liability insurance. CONTRACTOR shall maintain
comprehensive motor vehicle insurance covering all motor vehicles (including
owned, non-owned and hired) used in providing services under this contract,
with a combined single limit of not less than the amount set out in Paragraph 5 of
this contract.

(d) Workers’ compensation insurance. CONTRACTOR shall maintain a workers’
compensation plan covering all of its employees as required by California Labor
Code Section 3700, either through workers’ compensation insurance issued by an
insurance company or through a plan of self-insurance certified by the State
Director of Industrial Relations. If CONTRACTOR elects to be self-insured, the
certificate of insurance otherwise required by this contract shall be replaced with
a consent to self-insure issued by the State Director of Industrial Relations.

C4. CERTIFICATE OF INSURANCE.

Prior to the commencement of performance of services by CONTRACTOR and prior to any
obligations of COUNTY, CONTRACTOR shall file certificates of insurance with COUNTY,
showing that CONTRACTOR has in effect the insurance required by this contract.
CONTRACTOR shall file a new or amended certificate promptly after any change is made in any
insurance policy which would alter the information on the certificate then on file. In lieu of
providing proof of insurance, CONTRACTOR may provide proof of self-insurance meeting
requirements equivalent to those imposed herein. CONTRACTOR warrants that
CONTRACTOR's self-insurance provides substantially the same protection to COUNTY as the
insurance required herein. CONTRACTOR further agrees to notify COUNTY in the event any
change in self-insurance occurs that would alter the obligations undertaken in this contract within
thirty (30) days of such change.

C-5. RECORDS TO BE MAINTAINED.

CONTRACTOR shall keep and maintain accurate records of all costs incurred and all time
expended for work under this contract. CONTRACTOR shall contractually require that all of
CONTRACTOR's subcontractors performing work called for under this contract also keep and
maintain such records. All such records, whether kept by CONTRACTOR or any subcontractor,
shall be made available to COUNTY or its authorized representative, or officials of the State of
California for review or audit during normal business hours, upon reasonable advance notice
given by COUNTY, its authorized representative, or officials of the State of California.

C-6. RETENTION OF RECORDS.

CONTRACTOR shall maintain and preserve all records related to this contract for a period of
three years from the close of the fiscal year in which final payment under this contract is made.
CONTRACTOR shall also contractually require the maintenance of such records in the possession
of any third party performing work related to this contract for the same period of time. Such
records shall be retained beyond the three-year period, if any audit involving such records is then
pending, until the audit findings are resolved. The obligation to insure the maintenance of the
records beyond the initial three year period shall arise only if the COUNTY notifies
CONTRACTOR of the commencement of an audit prior to the expiration of the three year period.
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C-7. TITLE TO DOCUMENTS; COPYRIGHT.

All reports and other materials collected or produced by the CONTRACTOR or any
subcontractor of CONTRACTOR shall, after completion and acceptance of the contract, become
the property of COUNTY, and shall not be subject to any copyright claimed by the
CONTRACTOR, subcontractor, or their agents or employees. CONTRACTOR may retain copies
of all such materials exclusively for administrative purposes. Any use of completed or
uncompleted documents for other projects by CONTRACTOR, any subcontractor, or any of their
agents or employees, without the prior written consent of COUNTY is prohibited.

C-8. INDEPENDENT CONTRACTOR.

CONTRACTOR and its officers and employees, in the performance of this contract, are
independent contractors in relation to COUNTY and not officers or employees of COUNTY.
Nothing in this contract shall create any of the rights, powers, privileges or immunities of any
officer or employee of COUNTY. CONTRACTOR shall be solely liable for all applicable taxes or
benefits, including, but not limited to, federal and state income taxes, Social Security taxes, or
ERISA retirement benefits, which taxes or benefits arise out of the performance of this contract.
CONTRACTOR further represents to COUNTY that CONTRACTOR has no expectation of
receiving any benefits incidental to employment.

C-9. CONEFLICT OF INTEREST.

CONTRACTOR covenants that it presently has no interest and shall not acquire any interest,
direct or indirect, financial or otherwise, which would conflict in any manner or degree with the
performance of the services hereunder. CONTRACTOR further covenants that, in the
performance of this contract, no subcontractor or person having such an interest shall be used or
employed. CONTRACTOR certifies that no one who has or will have any financial interest under
this contract is an officer or employee of COUNTY.

C-10. COMPLIANCE WITH APPLICABLE LAWS.

CONTRACTOR shall comply with all applicable federal, state and local laws now, or hereafter, in
force, and with any applicable regulations, in performing the work and providing the services
specified in this contract. This obligation includes, without limitation, the acquisition, and
maintenance of any permits, licenses, or other entitlements necessary to perform the duties
imposed expressly or impliedly under this contract.

C-11. NONDISCRIMINATION.

CONTRACTOR shall not discriminate in the employment of persons necessary to perform this
contract on any legally impermissible basis, including on the basis of the race, color, national
origin, ancestry, religion, age, sex, or disability of such person.

C-12. BANKRUPTCY.

CONTRACTOR shall immediately notify COUNTY in the event that CONTRACTOR ceases
conducting business in the normal manner, becomes insolvent, makes a general assignment for
the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets,
or avails itself of, or becomes subject to, any proceeding under the Federal Bankruptcy Act or any
other statute of any state relating to insolvency or protection of the rights of creditors.
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C-13. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION OF DUTIES.

Except as specifically authorized herein, no rights under this contract may be assigned and no
duties under this contract may be delegated by CONTRACTOR without the prior written consent
of COUNTY, and any attempted assignment or delegation without such consent shall be void.

C-14. NEGOTIATED CONTRACT.

This contract has been arrived at through negotiation between the parties. Neither party is to be
deemed the party which prepared this contract within the meaning of California Civil Code
Section 1654.

C-15. SEVERABILITY.

Should any provision herein be found or deemed to be invalid, this contract shall be construed as
not containing such provision, and all other provisions which are otherwise lawful shall remain in
full force and effect. To this end, the provisions of this contract are declared to be severable.

C-16. ENTIRE CONTRACT.

This contract is the entire agreement of the parties. There are no understandings or agreements
pertaining to this contract except as are expressly stated in writing in this contract or in any
document attached hereto or incorporated herein by reference.

C-17. TIME IS OF THE ESSENCE.

Time is of the essence in the performance of this contract.

C-18. TERMINATION.

Either party may terminate this contract, with or without cause, at any time. In order to
terminate this contract, the terminating party shall give advance written notice to the other party.
The termination shall be effective no earlier than the expiration of the number of days specified in
paragraph 6 of this contract. The termination notice shall be made as specified in paragraph C-19,
below. In the event of termination, COUNTY shall pay CONTRACTOR for all work satisfactorily
performed prior to the effective date of the termination.

C-19. NOTICES.

Notices to the parties in connection with the administration of this contract shall be given to the
parties’ contract administrator personally, by regular mail, or by facsimile transmission as more
particularly specified in this paragraph. Notices will be deemed given on:

(a) The day the notice is personally delivered to the contract administrator or the
office of the party’s contract administrator; or

(b) Five days after the date the notice is deposited in the United States mail,
addressed to a party’s contract administrator as indicated in this contract, with
first-class postage fully prepaid; or

(©) On the day that the notice is transmitted by facsimile to a party’s facsimile
number specified in paragraph 8 of this contract, provided that an original of
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such notice is deposited in the United States mail, addressed to a party’s contract
administrator as indicated in this contact, on the same day as the facsimile
transmission is made.

C-20. RESPONSIBILITY OF CONTRACT ADMINISTRATORS.

All matters concerning this contract which are within the responsibility of the parties shall be
under the direction of, or shall be submitted to, the respective contract administrators or to the
party’s employee specified, in writing, by the contract administrator. A party may, in its sole
discretion, change its designation of its contract administrator and shall promptly give written
notice to the other party of any such change.

C-21. MATERIALITY.

The parties consider each and every term, covenant, and provision of this contract to be material
and reasonable.

C-22. WAIVER.

Waiver by either party of a breach of any covenant of this contract will not be construed to be a
continuing waiver of any subsequent breach. COUNTY’s receipt of consideration with
knowledge of CONTRACTOR's violation of a covenant does not waive its right to enforce any
covenant of this contract. The parties shall not waive any provisions of this contract unless the
waiver is in writing and signed by all parties.

C-23. AUTHORITY AND CAPACITY.

CONTRACTOR and CONTRACTOR’s signatory each warrant and represent that each has full
authority and capacity to enter into this contract.

C-24. BINDING ON SUCCESSORS.

All of the conditions, covenants and terms herein contained shall apply to, and bind, the heirs,
successors, executors, administrators and assigns of CONTRACTOR. CONTRACTOR and all of
CONTRACTOR’s heirs, successors, executors, administrators, and assigns shall be jointly and
severally liable under this contract.

C-25. CUMULATION OF REMEDIES.

All of the various rights, options, elections, powers and remedies of the parties shall be construed
as cumulative, and no one of them exclusive of any other or of any other legal or equitable
remedy which a party might otherwise have in the event of a breach or default of any condition,
covenant or term by the other party. The exercise of any single right, option, election, power or
remedy shall not, in any way, impair any other right, option, election, power or remedy until all
duties and obligations imposed shall have been fully performed.

C-26. INDEPENDENT ADVICE.
Each party hereby represents and warrants that in executing this contract it does so with full

knowledge of the rights and duties it may have with respect to the other. Each party also
represents and warrants that it has received independent legal advice from its attorney with
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respect to the matters set forth in this contract and the rights and duties arising out of this
contract, or that such party willingly foregoes any such consultation.

C-27. NO RELIANCE ON REPRESENTATIONS.

Each party hereby represents and warrants that it is not relying, and has not relied, upon any
representation or statement made by the other party with respect to the facts involved or its rights
or duties. Each party understands and agrees that the facts relevant, or believed to be relevant to
this contract may hereunder turn out to be other than, or different from the facts now known to
such party as true, or believed by such party to be true. The parties expressly assume the risk of
the facts turning out to be different and agree that this contract shall be effective in all respects
and shall not be subject to rescission by reason of any such difference in facts.

C-28. REDUCTION OF CONSIDERATION.

CONTRACTOR agrees that COUNTY shall have the right to deduct from any payments specified
in Attachment B any amount owed to COUNTY by CONTRACTOR as a result of any obligation
arising prior to the execution of this contract. For purposes of this paragraph, obligations arising
prior to the execution of this contract may include, without limitation, any property tax, secured
or unsecured, which tax is in arrears. If COUNTY exercises the right to reduce the consideration
specified in Attachment B, COUNTY shall give CONTRACTOR notice of the amount of any off-
set and the reason for the deduction.

C-29. COUNTERPARTS.

This contract may be executed in any number of counterparts, each of which so executed shall be
deemed to be an original. The counterparts shall together constitute one contract.

END OF ATTACHMENT C.

revised 3/97 Attachment C: Page 6 of 6



DocuSign Envelope ID: 5B3F83E3-AB73-4B3B-95CF-C07ABF7C3815

D-1.

D-2.

D-7.

D-8.

D-9.

D-10.

D-11.

D-12.

D-13.

ATTACHMENT D

SPECIFIC TERMS AND CONDITIONS

CONTRACTOR shall comply specifically with Division 5 of the Welfare and Institutions Code, Titles 9 and
22 of the California Code of Regulations, and all statutes and regulations related thereto.

CONTRACTOR shall adhere to all statutes and regulations governing the confidentiality of records.

CONTRACTOR shall maintain all patient records in compliance with all appropriate federal, state and local
requirements.

CONTRACTOR shall comply with all Patients’ Rights statutes and regulations.

CONTRACTOR shall ensure that all pertinent admissions and length of stay requests comply with
utilization review regulations.

CONTRACTOR shall ensure that appropriate service and financial records are maintained and retained at
least four (4) years or until audit findings are resolved, whichever is later.

State and County agencies shall have the right to inspect all records related to this agreement to evaluate
the cost, quality, appropriateness and time lines of services.

CONTRACTOR agrees to complete and return to COUNTY the Provider Satisfaction Survey when COUNTY
provides such.

Facility access for handicapped persons shall comply with Section 504 of the Rehabilitation Act of 1973.

In the event of a medical emergency, either psychiatric or non-psychiatric, CONTRACTOR shall stabilize
and treat or transfer patients in accordance with Emergency Medical Treatment and Active Labor Act, 42
U.S.C. § 1395dd (“EMTALA”). COUNTY agrees that all screenings and stabilizing services provided by a
CONTRACTOR in a medical emergency are services covered by COUNTY under this agreement.

The parties acknowledge the existence of the Health Insurance Portability and Accountability Act of 1996
and its implementing regulations (HIPAA). Each party understands that, as a provider of medical
treatment services, it is a "covered entity" under HIPAA, and as such, has obligations with respect to the
confidentiality, privacy, and security of patients' medical information, and must take certain steps to
preserve the confidentiality of this information, including the training of staff and the establishment of
proper procedures for the release of such information, including the use of appropriate patient

authorizations specified under HIPAA.

As to all insurance coverage required herein, any deductible or self-insured retention exceeding 1% of
company's annual gross earnings or $5,000 for an individual shall be disclosed to and be subject to

approval by County Risk Manager, prior to the effective date of this contract.

If any insurance coverage required hereunder is provided on a “claim made" rather than "occurrence"
form, CONTRACTOR shall maintain such insurance coverage with an effective date earlier or equal to the
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D-14.

D-15

D-16

D-17

D-18

D-19

D-20

D-21

effective date of the contract a n d continue coverage for a period of three (3) years after the expiration
of the contract and any extensions thereof.

In lieu of maintaining post-contract expiration coverage as specified above, CONTRACTOR may satisfy
this provision by purchasing tail coverage for the "claims made" policy. Such tail coverage shall, at a
minimum, provide coverage for claims received and reported three (3) years after the expiration of this
contract.

CONTRACTOR will cooperate with COUNTY in the preparation of and will furnish any and all information
required for reports to be prepared by COUNTY as may be required by the rules, regulations, or statutes
of the State of California or United States Government.

COUNTY, with prior written notice of fourteen (14) days to CONTRACTOR, may, at any time during the
term of this agreement, conduct an evaluation of services provided hereunder.

Nothing herein shall be deemed to prohibit CONTRACTOR from contracting with more than one entity to
perform additional work similar to or the same as that herein contracted.

CONTRACTOR agrees to comply with all requirements which are now, or may hereafter be, imposed by
the funding governmental entity with respect to the receipt and disbursement of the funds referred to in
Exhibit "B", as well as such requirements as may be imposed by COUNTY. Without limiting the generality
of the foregoing, CONTRACTOR agrees that it will not use funds received pursuant to this agreement,
either directly or indirectly, as a contribution in order to obtain any federal funding under any federal
programs.

CONTRACTOR and CONTRACTOR’s employees shall comply with the COUNTY’s policy of maintaining a
drug-free workplace. Neither the CONTRACTOR or CONTRACTOR's employees shall unlawfully
manufacture, distribute, dispense, possess or use controlled substances as defined in Title 21, USC,
Chapter 13, Subchapter |, part B, Section 812, including but not limited to marijuana, heroin, cocaine and
amphetamines at any of CONTRACTOR’s facilities or COUNTY’s facilities or worksites. |f CONTRACTOR or
any employee of CONTRACTOR is convicted or pleads not guilty to a criminal drug statute violation
occurring at a COUNTY facility or worksite, the CONTRACTOR, within five (S) days thereafter, shall notify
the supervising department of the COUNTY department/agency for which the contract services are
performed. Violation of this provision shall constitute a material breach of this agreement.

In this connection, the parties hereto agree that the term "without reasonable cause" utilized in Section
5657 of the Welfare and Institutions Code means, for purposes of this agreement, that a representative
of the COUNTY agency has not articulated, verbally or in written form, a reason for not making payment
within sixty (60) days of the required payment date as set forth in Exhibit "B".

In cases of unusual occurrences CONTRACTOR shall comply with the California Code of Regulations (CCR)

Title 9; Division 1., Chapter 3.5 Mental Health Rehabilitation Centers, Article 4, Subsection 784.1S.
Contractor agrees to concurrently notify County in writing of said unusual occurrence.

END ATTACHMENT D
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(a)

(b)

(c)

(d)

(e)
(f)

(e)

(h)

(i)

()

(k)

0

(m)

ATTACHMENT E

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT

BUSINESS ASSOCIATE

CONTRACTOR shall comply with, and assist the COUNTY in complying with, the privacy requirements
of the Health Insurance Portability and Accountability Act (including but not limited to 42 U.S.C. 1320d
et seq.; “HIPAA”) and its implementing regulations (including but not limited to 45 CFR Parts 142, 160,
162 and 164), hereinafter collectively referred to as the “Privacy Rule.” Terms used but not otherwise
defined in this Addendum shall have the same meaning as those terms are used in the Privacy Rule.
Except as otherwise limited in this Addendum, CONTRACTOR may use or disclose Protected Health
Information to perform functions, activities, or services for or on behalf of the COUNTY as specified in
this Addendum, provided that such use or disclosure would not violate the Privacy Rule with which
the COUNTY complies.

CONTRACTOR shall not use or further disclose Protected Health Information other than as permitted
or required by this Addendum, or as required by law.

CONTRACTOR shall use appropriate safeguards to prevent use or disclosure of the Protected Health
Information other than as provided for by this Addendum.

CONTRACTOR shall report to the COUNTY any use or disclosure of the Protected Health Information
not provided for by this Addendum.

CONTRACTOR shall mitigate, to the extent practicable, any harmful effect that is known to
CONTRACTOR as a result of a use or disclosure of Protected Health Information by CONTRACTOR,
which is in violation of the requirements of this Agreement.

CONTRACTOR shall ensure that any agent, including a sub-CONTRACTOR, to whom it provides
Protected Health Information received from, created, or received by CONTRACTOR on behalf of the
COUNTY, agrees to the same restrictions and conditions that apply through this Agreement to
CONTRACTOR with respect to such information.

CONTRACTOR shall provide access, at the request of the COUNTY, and in the time and manner
designated by the COUNTY, to Protected Health Information in a Designated Record Set; this
Protected Health Information will be released to the COUNTY or, as directed by the COUNTY, to an
Individual, in order to meet the requirements under 45 CFR Section 164.524.

CONTRACTOR shall make any amendment(s) to Protected Health Information in a Designated Record
Set that the COUNTY directs, pursuant to 45 CFR Section 164.526, at the request of the COUNTY or an
Individual, and in the time and manner designated by the COUNTY.

CONTRACTOR shall document such disclosures of Protected Health Information and information
related to such disclosures as would be required for the COUNTY, to respond to a request by an
Individual for an accounting of disclosures of Protected Health Information in accordance with 45 CFR
Section 164.528.

CONTRACTOR shall provide to the COUNTY or an Individual, in the time and manner designate by the
COUNTY, information collected in accordance with subsection (j), to permit the COUNTY to respond
to a request by an Individual for an accounting of disclosures of Protected Health Information in
accordance with 45 CFR Section 164.528

CONTRACTOR shall make internal practices, books, and records relating to the use and
disclosure of Protected Health Information received from, or created or received by CONTRACTOR on

behalf of the COUNTY, available to the COUNTY; or at the request of the COUNTY to the
Secretary of the United States Department of Health and Human Services  (“Secretary”), in a time
and manner designated by the COUNTY or the Secretary, for purposes of the Secretary

determining the COUNTY’s compliance with the Privacy Rule.
A breach by CONTRACTOR of any provision of this Addendum, as determined by COUNTY, shall institute
a material breach of the contract and shall provide grounds for immediate termination of the Contract
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by the COUNTY.

(1) Except as provided in subparagraph (2) of this section, upon termination of this Addendum
for any reason, CONTRACTOR shall return or destroy all Protected Health Information
received from the COUNTY, or created or received by CONTRACTOR on behalf of the
COUNTY. This provision shall apply to Protected Health Information that is in the
possession of sub-CONTRACTORs or agents of the CONTRACTOR. CONTRACTOR, its agents
and sub-CONTRACTOR:s shall retain no copies of the Protected Health Information.

(2) In the event that CONTRACTOR determines that returning or destroying the Protected
Health Information is infeasible, CONTRACTOR shall provide to the COUNTY notification of
the conditions that make return or destruction infeasible. Upon mutual agreement of the
Parties that return or destruction of Protected Health Information is infeasible,
CONTRACTOR shall extend the protections of this Addendum to such Protected Health
Information and limit further uses and disclosures of such Protected Health Information to
those purposes that make the return or destruction infeasible, for so long as CONTRACTOR,
or any of its agents or sub-CONTRACTORs, maintains such Protected Health Information.

(n) CONTRACTOR is responsible for providing the required notification only if a breach involved of
“unsecured PHI”. Unsecured PHI is PHI that has not been rendered unusable, unreadable, or
indecipherable to unauthorized individuals through the use of a technology or methodology specified

in guidance by the Secretary of DHHS. The most current guidance can be found on the DHHS
website (http://www.hhs.gov).

(o) The Parties agree to take action to amend this Agreement from time to time as is
necessary for the COUNTY to comply with the requirements for the Privacy Rule or any other
requirements of HIPAA and its implementing regulations.

END OF ATTACHMENT E
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