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PROFESSIONAL SERVICES AGREEMENT
BY AND BETWEEN

COUNTY OFHUMBOLDT

AND

RESTPADD HEALTH CORPORATION
FOR FISCAL YEARS 2021-2022 THROUGH 2023-2024

This Agreement, entered into this /O day of < 2021, by and between the County of
Humboldt, a political subdivision of the State of CalifoMia, hereinafter referred to as "COUNTY," airf
Restpadd Health Corporation, a California corporation, hereinafter referred to as "CONTRACTOR," is
made upon the following considerations:

WHEREAS, COUNTY is required to provide certain psychiatric inpatient services to eligible
Humboldt County Medi-Cal Beneficiaries ("Beneficiaries") as part of COUNTY'S Medi-Cal Managed
Health Care Program; and

WHEREAS, COUNTY, by and through its Department of Health and Human Services - Behavioral
Health ("DHHS- Behavioral Health"), desires to retain a qualified out-of-county Psychiatric Health Facility
to provide psychiatric inpatient services to eligible Beneficiaries; and

WHEREAS, such work involves the performance of professional, expert and technical services of a
temporary and occasional character; and j

WHEREAS, COUNTY has no employees available to perform such services and is unable to hire
employees for the performancethereof for the temporary period; and

WHEREAS, CONTRACTOR represents that it is adequately trained, skilled, experienced and
qualified to perform the psychiatric inpatient services required by COUNTY.

NOW THEREFORE, the parties hereto mutually agree as follows:

1. DESCRIPTION OF SERVICES:

CONTRACTOR agrees to provide the psychiatric inpatient services described in Exhibit A - Scope
of Services, which is attached hereto and incorporated here in by reference as if set forth in full. In
providing such psychiatric inpatient services, CONTRACTOR agrees to fully cooperate with the
DHHS - Behavioral Health Director, or a designee thereof, hereinafter referred to as "Director."

2. TERM:

This Agreement shall begin on July 1, 2021 and shall remain in full force and effect until June 30,
2024, unless sooner terminated as prodded herein.

3. TERMINATION:

A. Termination for Cause. COUNTY may, in its sole discretion, immediately terminate this
Agreement, if CONTRACTOR fails to adequately perform the psychiatric inpatient services
required hereunder, fails to comply with the terms or conditions set forth herein, or violates any
local, state or federal law, regulation or standard applicable to its performance hereunder.

B. Termination without Cause. Either party may terminate this Agreement without cause upon
upon sixty (60) days advance written notice which states the effective date of the termination.
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C. Termination due to Insufficient Funding. COUNTY'S obligations under this Agreement are
contingent upon the availability of local, state and/or federal funds. In the event such funding is
reduced or eliminated, COUNTY shall, at its sole discretion, determine whether this Agreement
shall be terminated. COUNTY shall provide CONTRACTOR seven (7) days advance written
notice of its intent to terminate this Agreement due to insufficient funding.

D. Compensation upon Termination. In the event this Agreement is terminated, CONTRACTOR
shall be entitled to compehsatibn for uncompenSated psychiatric inpatient services provided
pursuant to the terms and conditions ofthis Agreement trough the effective date oftermination.
However, this provision shall not limit any damages owed to COUNTY due to a breach of this
Agreement by CONTRACTOR.

4. COMPENSATION:

A. Maximum Amount Payable. The maximum amount payable by COUNTY for any and all
psychiatric inpatient services provided, and costs and expenses incurred, pursuant to the terms
and conditions of this Agreement is Two Million Two Hundred Fifty Thousand Dollais
($2,250,000.00). In no event shall the maximum amount paid under this Agreement exceed
Seven Hundred Fifty Thousand Dollars ($750,000.00) per fiscal year for fiscal years 2021-2022
throu^ 2023-2024. CONTRACTOR hereby agrees to perform any andall psychiatric inpatirait
services required by this Agreement for an amount not to exceed such maximum dollar amount
However, if local, state or federal funding or allowance rates are reduced or eliminated,
COUNTY may, by amendment, reduce the maximum amount payable hereunder or teiminate
this Agreement as set forth herein.

B. Rate of Compensation. COUNTY shall compensate CONTRACTOR for the psychiatric
inpatientservices provldedpursuantto the terms and conditions of this Agreement in accordance
with the reimbursement rates set forth in Exhibit B - Schedule of Rates, which is attached hereto
and incorporated herein by reference as if set forth in full. COUNTY hereby reserves the rî
to renegotiate the reimbursement rates set forth in Exh ibit B - Schedule of Rates. Any and all
renegotiated reimbursement rates shall be documented in writing and made a part of this
Agreem ent in accordance with the amendmentprovisions set forth herein. CONTRACTOR
submit written requests ferrate changes, as necessary, with a fî quency ofnotmore than one (1)
time per year.

C. Compensation for Services Provided upon Admission and Discharge. COUNTY shall
compensate CONTRACTOR for psychiatric inpatient services provided to a Beneficiary on Ihe
first (1 day of hospitalization. However, CONTRACTOR shall not be compensated for costs
incurred from the provision of psychiatric inpatient services to a Beneficiary on the day of
discharge.

D. Compensation for Additional Services. Any additional services not otherwise setforth herein,
shall not be provided by CONTRACTOR, or compensated by COUNTY, without COUNTY'S
prior written authorization. CONTRACTOR is responsible for ensuringthat the total amount
claimed for the psychiatric inpatient services provided pursuant to the terms and conditions of
this Agreement does not exceed the maximum payable amount set forth herein. Any and all
unauthorized costs and expenses incurred by CONTRACTOR above the maximum amount
payable set forth herein shall be the responsibility of CONTRACTOR. CONTRACTOR shall
notify COUNTY in writing, at least sbc (6) weeks priorto the date upon which CONTRACTOR
estimates that the maximum payable amount will be reached.

nn
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5. SUBMISSION AND PROCESSING OF SERVICE CLAIMS:

A. Submission of Service Claims. CONTRACTOR shall submit to COUNTY monthly service
claims itemizing any and all psychiatric inpatient services provided, and costs and expenses
incurred, pursuant to the terms and conditions ofthis Agreement within thirty (30) days after tfie
end of each month in which such psychiatric inpatient services were pro-wded. CONTRACTOR
shall submit a final service claim for payment within, thirty (30) days after the expiration or
termination of this Agreement. Service claims shall be prepared using any and all applicable
claim forms currently used by COUNTY'S Mental Health Managed Care Medi-Cal Program for
psychiatric inpatient services provided to Beneficiaries, and include the date that each servfce
was provided, the total number of service hours per day, the total costper month and any other
information needed to process the sendee claim, including, without limitation, a detailed census
for each service day claimed and the address at which payment should be sent Any and all
service claims submitted pursuant to tiie tenns and conditions ofthis Agreement shall be sent to
COUNTY at the following address:

COUNTY: Humboldt County DHHS—Behavioral Health
Attention: Claims Data Management
507 F Street

Eureka, California 95501

B. Accuracy and Timeliness of Service Claims. CONTRACTOR shall be solely responsible for Ae
accuracy and timeliness of all data and information submitted by CONTRACTOR to COUNTY
and/or the California Department of Health Care Services ("DHCS") in support of service claims
for the psychiatric inpatient services provided pursuant to the terms and conditions of this
Agreement. COUNTY shall not be Uable for CONTRACTOR'S failure to comply with any
applicable local, state or federal timeframes or accuracy requirements.

C. Modifications to th eClaimsProcessin g System. COUNTYmaymodifythepoliciesandprDceduies
regarding the submission and prooes^g of service claims, at any time, in order to comply wifli
changes in, or interpretations of, any and all applicable local, state or federal Iaws,regulatbnsor
standards. COUNTY shall notify CONTRACTOR in writingof any modifications of its policies
and/orprocedures regardingthe submission andprocessingofserviceclaims with in thirfy (30) days
afterreceivingnotificationofanymodifications to applicablelocal, stateorfederal laws, regulations
or standards. CONTEtACTOR shall comply with any and all written instructions from COUNTY
concerning any policies and procedures regarding the submission and processing ofser^dce clahns.

6. REIMBURSEMENT OF SERVICE CLAIMS:

A. Reimbursement Requirements. COUNTY will reimburse CONTRACTOR for the psychiatric
inpatient services provided pursuant to the terms and conditions of this Agreement, if the
following requirements are met:

1. Hie Beneficiary is enrolled in, and eligible for benefits under, the California Medi-Cbl
Program at the time the claimed services are provided by CONTRACTOR.

2. The claimed services are covered under COUNTY'S Medi-Cal Managed Health Care
Program according to the laws and regulations in effect when such services are provided.

3. The claimed services meet the medical necessify criteria for psychiatric inpatient servkes
set forth in Chapter 11 of Title 9 of the California Code of Regulations ("C.C.R.").
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4. Claims for reimbursement are submitted to COUNTY in accordancewith the teims and
conditions of this Agreement and any applicable Medi-Cal claims processing and
documentation standards..

B. Provisional Reimbursement. COUNTY" shall provisionally reimburse CONTRACTOR for the
psychiatric inpatient services provided, and costs and expenses incurred, pursuant to the temis and
conditions of this Agreement, based on the reimbursement rates set forth in Exhibit B - Schedule
of Rates, within thirty (3 0) days after the receipt ofapproved serwce claims. If a service cladm is
not submitted in accordance with the terms and conditions of this Agreement, COUNTY may
withhold payment until a complete and correct service claim is received.

C. Year-End Settlement. Initial year-end settlement shall occurno later than ninety (90) days after
COUNTY has submitted its year-end costreportto DHCS, and will be based upon the negotiated
reimbursement rates for approved Medi-Cal units ofservice set forth in Exhibit B - Schedule of
Rates, the annual year-end cost report prepared pursuant to the terms and conditions of this
Agreementandthethird-party liability requirementssetforthherein. CONTRACTORshallonly
be reimbursed for psychiatric inpatient services provided during the period of time
CONTRACTOR is duly licensed and/or certified to perform such psychiatric inpatient services,
and only to the extent required by any and all applicable local, state and federal laws, regulations
and standards. If itis determined thatthecostreported by CONTRACTORis less than theactual
payments made by COUNTY, CONTRACTOR shall reimburse COUNTY for the overpayment
as set forth herein.

D. Suspension of Payments. COUNTY, in its sole discretion, may suspend any and all payments
relating to the psychiatric inpatient services provided pursuant to the terms and conditions of this
Agreement for good cause. Notice of suspenaon ofpayments, which includes, without limitation,
a statement of the reasons for such suspension, shall be provided to CONTRACTOR. In the event
COUNTY suspends or withholds payment to CONTRACTORpending receipt of required data or
documentation, CONTRACTOR shall hold COUNTY haimless for any andall service claims not
submitted within any applicable local, state orfedera! timeirames.

E. Payment Appeal Process. CONTRACTOR may appeal final settlement, and/or any denied or
modified requestforpaymentmadeheteunder, by submittinga written appeal request in accordance
with the dispute resolution procedures set forth in Exhibit C - Provider Problem Resolution
process, which is attached hereto and incorporated herein by reference as if set forth in full.

F. Effect of Non-Pavment. In the event COUNTY cannot, or will not, pay for the psychiatric
inpatient services provided pursuant to the terms and conditions of this Agreement,
CONTRACTOR shall ho Id harmless all Beneficiaries and the State of California.

7. THIRD-PARTY LIABILITY:

Except as provided herein, COUNTY shall be solely responsible for compensating CONTRACTOR
for the psychiatric inpatient services provided pursuant to the terms and conditions ofthis Agreement;
and CONTRACTOR shall not seek compensation of any kind, including, ̂^nthout limitation, co-
payments, from Beneficiaries for the provision of such psychiatric inpatient services. However,
nothing herein shall prevent CONTRACTOR from seeking authorized share ofcost payments, and/or
payments, from Beneficiaries for services not covered under the terms and conditions of this
Agreement. Totheextentthatanyapplicablethird-partyrevenuesreceivedbyCONTRACTORrelate
to reimbursable costs incurred hereunder, such revenues shall be credited to COUNTY either as a
reduction of the costs Incuiredhereunder or a cash refund.
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A. Third-Party Health Insurance Coverage. CONTRACTOR shall notify COUNTY of any
psychiatric inpatient services provided pursuant to the terms and conditions of this Agreement
that may be covered by private third-party health insurance or another health care program.
CONTRACTOR hereby agrees to assist COUNTY in obtaining any potential third-parly
insurance recoveries.

B. Potential Tort. Casualty and Workers^ Compensation Awards. CONTRACTOR shall notify
COUNTY of any potential tort, casualty insurance and workers' compensation awards diat may
be used to reimburse CONTRACTOR for any psychiatric inpatient services provided pursuant
to the terms and conditions of this Agreement

C. Beneficiary's Share of Cost. If so instructed by Director, CONTRACTOR shall determine a
Beneficiary's share of the cost associated wi& the psychiatric inpatient services provided
pursuant to the terms and conditions of this Agreement usingthe State of California's Unifoim
Method of Determiningthe Ability to Pay, and notify COUNTY of such determination. Sudi
determinations shall be madeanytimethereisademonstrablechange in aBeneficiaiy'snnancia]
status, but no less than annually. CONTRACTOR agrees that a Beneficiary's inability to pay
shall not be a bar to CONTRACTOR'S services.

8. RECOVERY OF OVERPAYMENTS:

A. RecovervofLocal. State and Federal Overpayments. Anvandallamountspaidto CONTRACTOR
for the psychiatric inpatient services provided pursuant to the terms and conditions of this
Agreement which are found to be un-reimbuisable by any local, state or federal govemmoilal
agency shallberepaidto COUNTY in accordance whh any andall applicablejocal, stateandfederal
laws, regulations and standards. CONTEtACTORmay appeal a determination of ovepj^ent by
submitting a written appeal request in accordance with the dispute resolution procedures set fori
in Exhibit C - Provider Problem Resolution Process.

B. Payment ofAmountsDue. AnyandallpaymentsduetotheCOUNTYpucsuanttothetermsand
conditions ofthis Agreement shall be: paid in one (1) ca^ payment; offset against prior liabilities
deducted from future claims over a period not to exceed three (3) months; deducted from any
amounts owed to CONTRACTOR, whether under this A^eement or otherwise; paid by cadi
payments overa period not to exceed three (3) months; or a combination ofany or all ofthe above.
CONTRACTOR shall notify COUNTY as to which of the above-referenced payment options
CONTRACTOR requests be used as the method to recover the amount owed to COUNTY within
ten (10) days after receiving written notice thereof. Regardless of CONTRACTOR'S preferred
payment option, final determination of the method of payment shall be at COUNtV's sole
discretion. In theeventthis Agreement is terminated forcause,COUNTY may, in its sole discretion,
immediately withhold any amount owed to COUNTY from future claims.

C. Interest Charges on Delinquent Payments Due to COUNTY. If CONTRACTOR, without good
cause, as determined in the solejudgment ofDirector, fails to pay COUNTY any amount owed to
COUNTY pursuant to die terms and conditions ofthis Agreement within sixty (60) days after die
due date, COUNTY may, after proyiding written notice to CONTRACTOR, assessdaily interest
charges at a rate equal to COUOTY's General Fund Rate, as determined by the Humboldt County
Auditor-Controller. Interest charges shall be paid by cash payment upon demand and/or deducted
from any amounts due by COUNTY to CONTRACTOR whether under this Agreement or
otherwise. CONTRACTOR shall have sixty (60) days from the date that any payment owed to
COUNTY is due to present to Director a good cause justification for CONTRACTOR'S fmhue to
pay COUNTY.
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9. NOTICES:

Any and all notices required to be given pursuantto the terms of this Agreement shall be in writing
and either served personally or sent by certified mail, return receipt requested, to the respective
addresses set forth below. Notice shall be effective upon actual receipt or refusal as shown on the
receipt obtained pursuant to the foregoing.

COUNTY: Humboldt County DHHS - Behavioral Health
Attention: Emi Botzler-Rodgers, Behavioral Health Director
720 Wood Street

Eureka, California 95501

CONTRACTOR: Res^add Health Corporation
Attention: Mark Montgomery, Administrator
925 Walnut Street

Red Bluff, California 96080

10. REPORTS:

A. Genera! Reporting Requirements. CONTRACTOR hereby agrees to provide COUNTY with
any andallreportsthatmay be required by any local,state and/orfederalagenciesforcompliance
with this Agreement. CONTRACTOR shall submit one (1) hard copy and one (1) electronic
copy of any and all reports required hereunder in a formatthat complies wiOt the Americans wWi
Disabilities Act and any other applicable accessibility laws, regulations and standards. Any and
all reports required hereunder shall be submitted in accordance with any and all applicable
timeframes usingthe formatrequired by the State of California as appropriate.

B. Year-End Cost Reports. CONTRACTOR shall submit an unaudited year-end cost report whldi
includes, an accurate and complete statementof any and all costs and expenses incurred pursuant
to the terms and conditionsofthisAgreement, within ninety (90) daysaftertheend of each fiscal
year in which psychiatric inpatient services are provided hereunder. CONTRACTOR shall also
submit a final year-end cost report within ninety (90) days after die expiration or termination
date of this Agreement. Year-end cost reports shall be separated into each type of service
provided pursuantto the terms and conditions ofthis Agreement in accordance with any and all
applicable local, state and federal fiscal reporting requirements, as well as any and all written
instructions and/or guidelines provided by COUNTY. COUNTY may suspend any payments
due hereunder until past due cost reports are received. If an accurate and complete year-end cost
report is not submitted within one hundred (100) days after the end of any fiscal year in which
psychiatric inpatient services are provided hereunder, any and all amounts covered by the
outstanding year-end cost report shall be repaid to COUNTY as set forth herein.

11. RECORD PREPARATION. RETENTION AND INSPECTION:

A. Pfeparation of Performance Records. CONTRACTORshalIprepareandmaintain,inaccordance
with all applicable local, state and federal laws, regulations and standards, any and all records,
documents and other evidence relating to tiie psychiatric inpatient services provided pursuant to
the terms and conditions of this Agreement, including, without limitation, documents regarding
CONTRACTOR'S accounting procedures and practices, necessary to properly reflect all direct
and indirect costs of any nature claimed to have been incurred in the performance of the
psychiatric inpatient services provided pursuant to the terms and conditions of this Agreement,
including, butnotlimited to, any and all matchingcosts and expenses. The foregoingconstitutes
"performance records" for the purpose ofthis provision.
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B. Preparation of Clinical Records. CONTRACTOR shall timely prepare and maintain, in
accordance with any and all applicable local, state and federal laws, regulations and standards,
an accurate, complete and legible "Clinical Record" for each Beneficiary who receives
psychiatric inpatient services pursuant to the terms and conditions of this Agreement. Clinical
Records prepared and maintained pursuant to die terms and conditions of this Agreement shall
contain sufficient detail to permit and facilitate effective internal professional review, external
medical audit processes and adequate follow-up treatment. For purposes of this provision,
"Clinical Records" shall include, without limitation, any and all physical and electronic book^
records, documents and other evidence ofmental health treatment originated or prepared as part
of CONTRACTOR'S performance of the psychiatric inpatient services provided pursuant to the
terms and conditions of this Agreement, including, but not limited to, any and all treatment
records, medical charts, prescription files and other documentation pertaining to the psychiatnc
inpatient services provided hereunder.

C. Preparation of Clinical Documentation. CONTRACTOR shall timely prepare and maintain, in
accordance with any and all applicable local, state and federal laws, regulations and standards,
any and all "Clinical Documentation," necessary to disclose how CONTRACTOR discharged
its duties hereunder. Clinical Documentation shall identify all ofthe following: the quantity and
quality of the psychiatric inpatient servicesprovided pursuant to the terms and conditions ofdiis
Agreement; the names of, and all other necessary identifying Information pertaining to,
Beneficiaries who received such psychiatric inpatient services; the manner in which
CONTRACTOR administered the provision of such services; and the cost of, and the manner
and amount of payment made for, such services. For purposes of this provision, "Clinical
Documentation" shall include, without limitation, any and all physical and electronic books,
records, documents and other evidence of mental health treatment originated or prepared as part
ofCONTRACTOR'sperformanceofthe psychiatric inpatient services provided pursuant to Ihe
terms and conditions of this Agreement, including, but not limited to, working papers,
performance reports, financial records and other documentation pertaining to the psychiatric
inpatient services provided hereunder.

D. Record Preservation. CONTRACTOR shall preserve, in accordance with any and all applicable
local, state and federal laws, regulations and standards, any and all records and documentalion

.  prepared and maintained pursuant to the terms and conditions of this Agreement for a period of
ten (10) years after final payment hereunder, and for such longer period, if any, as required by
applicable statute or this Agreement.

1. If this Agreement is completely or partially terminated, any and all records and/or
documentation relating to the terminated psychiatric inpatient services shall be preserved
and made available for a period of ten (10) years from the date of any resuiting final
settlement

2. If any litigation, claim, negotiation, audit or other action involving any records and/or
documentation prepared and maintained pursuant to the teims and conditions of this
Agreement is initiated before the expiration ofthe above-referenced ten (10) year period,
such records and/or documentation shall be retained until completion of the action and
resolution of any and all issues arising therefrom, or until the end ofthe ten (10) yearperiod,
whichever is later.

E. Record Inspection. CONTRACTOR shall make, in accordancewith any and all applicable local,
state and federal laws, regulations and standards, any andall records and documentation prepared
and maintained pursuant to the teims and conditions of this Agreement immediately available,
during normal business hours, for inspection, audit and reproduction by COUNTY, DHCS, the
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California Department of General Services, the Bureau of State Audits, or their designated
representatives, including, without limitation, the Comptroller General ofthe United States, and
any other duly authorized local, state or federal agencies for a period often (10) years after final
payment hereunder, and for such longerperiod, if any, as required by applicable statute or this
Agreement. CONTRACTOR shall also allow interviews of any employees who might
reasonably have information related to any records and/or documentation prepared pursuant to
the terras and conditions of this Agreement by COUNTY and any other duly authorized local,
state or federal agencies during the above-referenced ten (10) year period.

F- Record Storage and Reproduction. Following the receipt of final payment hereunder,
CONTRACTOR may, at its discretion, reduce any and all records and/or documentation
prepared and maintained pursuant to the terms and conditions of this Agreement to microfilm,
computer disk, CD ROM, DVD or other data storage medium. Upon request by a designated
representative ofCOUNTY, DHCS or any other duly authorized local, state or federal agency to
inspect, audit or obtain cop ies of said records and/or documentation, CONTRACTOR shall make
available any and all applicable devices, hardware and/or software necessaiy to view, copy
and/or print such records and/or documentation.

G. Effect of Non-Compliance. CONTRACTOR'S failure to comply with the requirements set forfii
herein may result in the imposition of any and all applicable penalties pertaining to obstrudicn
of governmental investigations.

12. AUDIT AND EXAMINATION OF PERFORMANCE AND CLINICAL RECORDS:

A. General Audit and Examination Reouirements. In accordance with any and all applicable local,
state and federal laws, regulations and standards, including, without limitation, California
Government Code Section 8546,7, any all facilities, activities, records, documentation, repoiis
and other evidence relatingto the psychiatric inpatient services provided pursuant to the terms
and conditions of this Agreement, and any subcontracts related hereto, shall be subject to
examination and audit by COUNTY, DHCS, the California State Auditor, the California
Department of General Services, the Bureau of State Audits, ortiieir designated representative^
including, without limitation, the Comptroller General of the United States, and any other duly
authorized local, state or federal agencies. CONTRACTOR agrees to allow COUNTY, DHCS
and any other duly authorized local, state or federal agencies access to such facilities, activities,
records, documentation, reports and other evidence, during normal business hours, for a period
of ten (10) years after final payment hereunder, and for such longer period, if any, as requited by
applicable statute or this Agreem ent

B. Audit Settlement In the event that any audit conducted by COUNTY, DHCS, the California
State Auditor, the California Department of General Services, the Bureau of State Audits, or
their designated representatives, including, without limitation, the Comptroller General of the
United States, or any other duly authorized local, state or federal agencies, determines that the
amounts paid by COUNTY for any psychiatric inpatient services provided pursuant to the terms
and conditions of this Agreement are more than the amounts allowable hereunder,
CONTRACTOR shall be responsible forrepayingthe difference to COUNTY as set forth herein.
However, if any such audit determines tiiat the amounts paid by COUNTY for any cost
reimbursed psychiatric inpatient services provided pursuant to the terms and conditions of this
Agreement are less than the amounts allowable hereunder, COUNTY shall be responsible for
repaying the difference to CONTRACTOR as set forth herein.

C. Disallowances. In the event any psychiatric inpatient services provided, claimed or billed
pursuant to the terms and conditions of this Agreement are disallowed or denied by COUNTY,
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or any other local, state or federal agencies, as a result of any audit conducted hereunder,
CONTRACTOR shall be responsible for repaying any amounts paid for such disallowed or
denied s'ervicesorclaimsto COUNTY asset forthherein. CONTRACTORshallhold COUNTY
harmless from and against any and all loss resulting from disallowancesresultingfrom any local,
state or federal audit conducted pursuant to the terms and conditions ofthis Agreement.

13. PROGRAM INSPECTION. MONITORING AND SUPERVISION:

A. Local. Slate and Federal Inspection Rights. CONTRACTOR shall allow COUNTY, DHCS, the
United States Department ofHealth andHuman Services, the Comptroller General ofthe United
States and any other duly authorized local, state and federal agencies, or their designated
representatives, to inspect or otherwise evaluate the quality, appropriateness and timeliness of
the psychiatric Inpatient services provided pursuant to the terms and conditions of dits
Agreement, and to inspect, evaluate and audit any and all records, documents and facilities
maintained by CONTRACTOR, and its subcontractors hereunder, pertaining to such psychlalric
inpatientservices,atanytimeduringnormalbusmesshours,foraperiodofatleastten(10)yeais
from the close of the DHCS fiscal year in which this Agreement came into effect. For purposes
of this provision, "records" and "documents" include, without limitation, any and all physical
and electronic records originated or prepared pursuant to CONTRACTOR'S performance
hereunder, including, but not limited to, working papers, reports, financial records and books of
account, client records, prescription riles, subcontracts and any other documentation pertalnbg
to the psychiatric inpatient services provided pursuant to the terms and conditions of this
Agreement Upon request, at any time during the above-referenced ten (10) year period,
CONTRACTOR shall furnish any such record, or copy thereof, to COUNTY, DHCS, the United
States Department of Health and Human Services, the Comptroller General ofthe United States
and any other duly authorized local, state and federal agencies, or their designated
representatives. COUNTY, and all other duly authorized local, state and federal agencies, shall
maintain the confidentiality of such records and documents in accordance with any and all
applicable local, state and federal laws, regulations and standards.

B. Local State and Federal Monitoring. CONTRACTOR hereby agrees that COUNTY and any
other duly authorized local, state or federal agencies, including, without limitation, DHCS and
the United States Department of Health and Human Services, shall have the right to monitor any
and all activities related the psychiatric Inpatient services provided hereunder, including, but not
limited to, the right to review and monitor CONTRACTOR'S records, policies, procedures and
overall business operations, at any time, in order to ensure compliance with the terms and
conditions of this Agreement CONTRACTOR shall cooperate with a corrective action plan, if
deficiencies in CONTRACTOR'S records, policies orprocedures are identified by COUNTY or
any other duly authorized local, state or federal agencies. However, COUNTY is not
responsible, and shall not be held accountable, for overseeing or evaluating the adequacy of
CONTRACTOR'S performance hereunder.

C. Utilization Review. COUNTY may designate appropriate DHHS-Behavioral Health staff to
perform a utilization and/or professional standards review of all Benericiarles receiving
psychiatric inpatient services pursuant to the terms and conditions of this Agreement for which
COUNTY is expected to make reimbursement. In the event any psychiatric inpatient services
provided or claimed pursuant to the terms and condirions ofthis Agreement are disallowed or
denied through COUNTY'S utilization review, or any other local, state or federal claims process
or error correction procedure, CONTRACTOR shall be responsible for repaying any amounts
paid for such disallowed or denied claims to COUNTY as set forth herein. CONTRACTOR
shall hold COUNTY hannless from and against any and all disallowances resulting from any
local, state or federal claims process or error correction procedures.
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D. Additional Utilization Controls. CONTRACTOR shall abide by the authorization procedures
set forth herein in providing psychiatric inpatient services to Beneficiaries pursuant to the toms
and conditions of this Agreement. Tracking numbers will be treated as authorization numbeis
for purposes of this Agreement. COUNTY shall not rescind or modify an authorization or
tracking number after CONTRACTOR renders any psychiatric inpatient services in reliance
thereon, CONTRACTOR follows Interqual guidelines in makingitscasemanagementdecislons
and COUNTY shall not deny any psychiatric inpatient services provided pursuant to the terms
and conditions ofthis Agreement that meet such guidelines.

E. Medical and Clinical Justification. COUNTY shall evaluate all psychiatric inpatient services
provided pursuant to the terms and conditions of this Agreement for clinical justification based
on medical necessity and will designate acute days. COUNTY'S decisions regarding medical
and clinicaljustification shall be made in accordance with any and all applicable local, state and
federal, laws, regulations, and guidelines. CONTRACTOR shall comply with any and al! final
determinations regarding medical and clinical justification rendered by COUNTY, unless
reversed in accordance with the dispute resolution procedures set forth in Exhibit C - Provider
Problem Resolution Process.

F. Dispute Resolution Procedures. Any and all complaints, concerns or differences of opinion
regarding the provision of the psychiatric inpatient services required pursuant to the terms and
conditions of this Agreement shall be resolved in accordance wi^ the dispute resolution
procedures set forth in Exhibit C - Provider Problem Resolution Process. CONTRACTOR
agrees that any and all decisions made by COUNTY in accordance vrith the dispute resolution
procedures set forth in Exhibit C - Provider Problem Resolution Process shall be binding.

14, CONFIDENTIAL INFORMATION:

A. Legal Compliance. CONTRACTOR hereby agrees to protect any and all confidential records
and Beneficiary confidentiality in conformance with any and all applicable local, state and
federal laws, regulations and standards, including, without limitation: California Welfare and
Institutions Code Sections 827,5328,10850 and 14100.2; California Health and Safety Code
Sections 1280.15 and 1280.18; the California Information Practices Act of 1977; the California
Confidentiality of Medical Information Act ("CMIA"); the United States Health Infoimation
Technology and Clinical Health Act ("HITBCH Act"); the United States Health Information
Portability and Accountability Act of 1996 ("HIPAA") and any current and future implementing
regulations promulgated thereunder, all as may be amended from time to time.

B. State Contractual Reouirements. CONTRACTORhereby agrees to comply with any and all
app licable confidentiality requirements contdned in the Mental Health Managed Care Agreement
(State Standard AgreementNo. 17-94583)andtheMentalHealthPerformanceAgFeement(State
Standard AgreementNo. 18-95244) that COUNTYhas witiiDHCS, which are mcorporaled herein
by reference and made a part hereofas if set forth in full.

C. HIPAA Covered Entity Requirements. Each party hereto represents itself to be a "covered
entity," as that term is defined by HIPAA, and agrees to use and disclose any and all confidential
information concerning persons receiving psychiatric inpatient services pursuant to this
Agreement in accordance with any and all applicable laws, regulations and standard s. COUNTY
and CONTRACTOR acknowledge that the exchange of such confidential information shaD only
be for the purposes oftreatment, payment and health care operations.

D. Assistance in Litigation or Administrative Proceedings. CONTRACTOR shall make itself, and

any agents, officers, directors, employees or subcontractors assisting CONTRACTOR in the
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performance of its obligations hereunder, available to DHCS, at CONTRACTOR'S expense, to
testify as witnesses or otherwise, in the event of any litigation or administrative proceedings
being commenced against DHCS, or its agents, officers, directors or employees, based upon
claimed violations of HIPAA, or any regulations promulgated thereunder, which involve
inactions or actions by the parties hereto, except whereeitherparty is a named adverse party.

E. ContinuingCompliancewith Confidentlalitv Requirements. Each party hereby acknowledges
that local, state and federal laws, regulations, standards and contractual requirements pertaining
to confidentiality, electronic data security and privacy are rapidly evolving and that amendment
ofthis Agreement may be required to ensure compliance with such developments. Each party
agrees to enterinto negotiations concemingan amendment to this Agreementembodyingwritten
assurances consistent with the requirements of HIPAA, the HITECH Act, the CMIA and any
other applicable local, state and federal laws, regulations, standards or contractual requirements.

15. PRIVACY AND DATA SECURITY REQUIREMENTS:

A. Legal Compliance. CONTRACTOR hereby agrees to comply with any and all applicable local,
state and federal privacy and data security requirements, including, without limitation: the
Federal Privacy Regulations contained in Parts 160 and 164ofTitle 45 of the CodeofFedeial
Regulations ("C.F.R."); the Federal Security Standards contained in 45 CJ^.R. Parts 160,162
and 164; the Federal Standards for Electronic Transactions contained in 45 C.F.R. Parts 160 and
162; 42 C.F.R. Sections 431.3 DO, and 45 C.F.R-Section 205.50, alias may be amended
from time to time.

B. State Contractual Requirements. CONTRACTOR hereby agrees to comply with any and all
applicable privacy and data security requirements contained in the Mental Health Managed Cam
Agreement (State Standard Agreement No. 17-94583) and the Mental Health Perfoimance
Agreement(State Standard AgreementNo. 18-95244)thatCOUNTThaswithDHCS, whichare
incoiporated herein by reference and made a part hereofas if set forth in full.

C. Disclosure of Confidential Information. By executing this Agreement, CONTRACTOR, for
itself, and its assignees and successors in interest, agrees as follows:

1. Disclosure of Identifying Information. CONTRACTOR shall protect from unauthorized
disclosure the names and other "Identifying Information," including "Personal
Information" and "Personally Identifiable Information," concerning persons whose
Identifyinglnformationbecomes available to CONTRACTORasaresultofthepsychiatric
inpatient services provided pursuant to the terms and conditions ofthis Agreement, except
for statistical information not identifying any such person.

a. Personal Information. As used herein, the term "Personal Information" (**P1") shall
include, without limitation, any and all information that identifies or describes an
individual, including, but not limited to, his or her physical description, home
address, home telephone number, education, financial matters, medical or
employment history and statements made by, or attributed to, the individual.

b. Personally Identifiable Information. As used herein, the term "Personalty
Identifiable Information" ("PIT') shall include, without limitation, any and all
information which can be used to distinguish or trace an individual's identity, such
as their name, social security number, driver license number, identification card
number, financial account number or otha identifying number, symb ol or particular,
including, butnot limited to, fingerprints, voice pMts and photographs.
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2. Unauthorized Disclosures of Identifrine Information. CONTRACTOR shall not disclose,
except as otherwise specifically permitted by this Agreement or authorized by the
Beneficiary, any such Identifying Information to anyone otherthan COUNTY or DHCS
without prior written authorization from COUNTY or the DHCS Program Contract
Manager, unless disclosure is required by applicable local, state or federal law.

3. Use of Identifying Information. CONTRACTOR shall not use Identifying Informatron for
any purpose other than carrying out its obligations under this Agreement.

4. Notification of Requests for Identifying Information. CONTRACTOR shall prompt^
transmit to COUNTY all requests for disclosure ofIdentifying Information not emanating
from a person whose Identifying Information becomes available, or is disclosed, to
CONTRACTOR as a result of the psychiatric inpatient services provided hereunder.

5. Use and Disclosure of Protected Health Information. CONTRACTOR shall not use or
disclose "Protected Health Information" in any manner that would constitute a breach of
this Agreement or a violation of any applicable local, state or federal laws, regulations or
standards.

a. Protected Health Information. As used herein, the term "Protected Health
Information" ("PHI") shall include, without limitadon, any and all individualfy
identifiable health information that is transmitted by. or maintained in, electronic
media or any other medium, as defined by the HIPAA Standards for Privacy of
Individually Identifiable Health Information and the Federal Security Standards
contained in 45 C.F.R. Parts 160 and 164, all as may be amended from time to time.

6. Minimum Use and Disclosure ofProtected Health Information. CONTRACTOR shall use
ordisclose only the minimum amount ofPHI necessary to accomplish the intended purpose
of this Agreement.

7. Legal Standards Pertaining to Protected Health Information. CONTRACTOR shall only
use, store, disclose or access PHI In compliance with this Agreement and all applicable
local, state and federal laws, regulations and standards.

8. Downloading Protected Health Information. CONTRACTOR shall not download PHI to
any personal device, including, without limitation, flash drives, cell phones or tablets
without COUNTY's prior written approval.

9. Maintenance and Preservation of Disclosure Records. CONTRACTOR agrees to timely
prepare accurate and complete performance records relatingto the use and disclosure of
PHI transmitted pursuant to this Agreement, and to maintain and preserve said records for
at least ten (10) years from the date of expiration or termination of this Agreement, except
that if any liti^tion, claim, negodation, audit or other action is pending, the records shall
be retained until completion and resolution of all issues arising therefrom.

10. Accounting Requirements. CONTRACTOR shall comply with the accounting
requirements set forth in 45 C.F.R. Section 164.528 and any associated regulations or
informal guidance issued by the United States Department of Health and Human Services
- Office of Civil Rights, all as may be amended from time to time.

D. Security Incidents and Suspected Breaches of Confidential Information. If CONTRACTOR has
reason to believe that PHI, PI or PII transmitted hereunder have been accessed, disclosed or
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acquired in breach of this Agreement, CONTRACTOR,shall Immediately take all actions
necessary to preserve forensic evidence and to identify, mitigate and remediate the cause of&e
suspected breach. Such actions shall include, without limitadon, the following:

1. Reporting Breaches of Confidential Information. CONTRACTOR shall notify COUNTY
immediately, by telephone and e-mail or fax, upon the discovery ofa breach ofPHI, PI or
PII in electronic media or any other medium, if the PHI, PI or PII was, or is reasonabb'
believed to have been, accessed or acquired by an unauthorized person.

2. Reporting Suspected Security Incidents. CONTRACTOR shall notify COUNTY, by
telephone \and e-mail or fax, within twenty-four (24) hours after discovering any other
suspected security incident, intrusion, loss, use or disclosure ofPHI, PI or PII in violation
of this Agreement or any applicable local, state or federal laws, regulations or standards.

a. Discovery of Breaches and Security Incidents. For purposes ofthis Agreement a
breach of, or security incident involving, PHI, PI or PII shall be treated as discovered
by CONTRACTOR as of the first (l^t) day on which such breach is known, or by
exercising reasonab le diligence would have been known, to CONTRACTOR, or any
employee or agent thereof, other than the person committing the suspected breach.

3. Reporting Suspected Breaches and Security Incidents to Affected Individuals. To the

extent deemed warranted, CONTRACTOR shall provide notice to any and all individuals
affected by the suspected breach of, or security incident involving, PHI, PI or PII.
CONTRACTOR shall pay the full costs associated with notifying such individuals,
including, without limitation, the costs to retain an outside firm to undertake the
notification effort. In addition, CONTRACTOR shall consult with COUNTY regarding
the steps required to notify impacted individuals and any otherpersons, media outlets or
governmental agencies, and must supply COUNTY with the following information:

a. Description of Suspected Breach or Security Incident A brief description of the
circumstances surrounding the suspected breach of, or security incident involving
PHI, PI or PII, including, without limitation, the date of occurrence and discovery
thereof, if known.

b. Descriotion of the Information Involved. A description of the types of unsecured
PHI, PI or PIT that were involved in the suspected breach or security incident;
including, without limitation, the full name, social security number, date of birtfi,
home address, account number or disability code of all affected third parties.

c. Description of Remedial Actions. A brief description of the actions being taken by
CONTRACTOR to remediate the breach of, or security incident involving, PHI, PI
or PII, mitigate losses and protect against any further breaches or security incidents.

4. Investigation of Suspected Breaches and Security Incidents. CONTRACTOR shall
immediately investigate any and all suspected breaches of, or security incidents involving
PHI, PI orPII. Within seventy-two (72) hoursafterthe discovery of suchsuspected breach
or security incident, CONTRACTOR shall submit an updated "Privacy IncidentReporf*
containing the applicable information to the extent known at that time.

5. Remediation of Breaches and Security Incidents. Upon discovery of a breach of, or
security incident involving, PHI, PI or PII, CONTRACTOR shall:
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a. Corrective Action. Takepromptcorrectiveaction to mitigate any risks or dama^
regarding the breach or security incident and to protect the operatingenvironment.

b. Legal Compliance. Take any action pertaining to such breach or security incident
required by any and all applicable local, state and federal laws and regulations.

6. Cooperation with COUNTY'S Remediation Efforts. Upon discovery of a breach of, or
security incident involving, PHI, PI or PII, CONTRACTOR shall give highest priority to
immediately mitigating and remediating the breach or security incident, and shall devote
such resources as may be required to accomplish that goal. In addition, CONTRACTOR
shall cooperate with COUNTY'S mitigation and remediation efforts, including, without
limitation, providing any and ail information necessary to enable COUNTY to fully
understand the nature and scope of the breach or security Incident, including, but not
limited to, identification of each individual whose unsecured PHI may have been
Improperly accessed, acquired ordlsclosed. In the eventthat CONTRACTOR'S assistance
is required to reinstall software, such assistance shall be provided, at CONTRACTOR'S
expense, in accordance with COUNTY'S policies and standards.

7. Remediation Report. CONTRACTOR shall provide to COUNTY a written report of the
investigation of abroach of, orsecurity incident involving, PHI, PI or PII within ten (10)
business days ofthe d iscovery o fsuch breach or security incident. The report shall include,
without limitation, the information specified above, as well as a full, detailed corrective
action plan, including informationon measures thatwere taken to remediate and/or contain
the breach or security incident

E. Safeguarding Confidential Information. CONTRACTOR shall implement administrative,
physical and technical safeguards that reasonably and appropriately protect the confidential.
Integrity and availability of all PHI, PI and PR related to the psychiatric inpatlent services
provided pursuant to the terms and conditions ofthis Agreement, including, without limitation,
electronic PHI, PI and PII that CONTRACTOR creates, receives, maintains, uses or transmits
on behalf of COUNTY. CONTRACTOR shall develop and maintain a written information
privacy and security program that includes administrative, technical and physical safeguards
appropriate to the size and comp lexity of CONTRACTOR'S operations and the nature and scope
of its activities, including, at a minimum, all of the following safeguards:

1. Personnel Controls. By executing this Agreement, CONTRACTOR, for itself, and its
assignees and successors in interest, agrees as follows:

a. Employee Training. Any and all employees who assist in the performance of
CONTRACTOR'S duties and obligations hereunder, or access or disclose PHI, PI or
PII, must complete, at a minimum, annual confidentiality, data security and privdQ'
training at their own expense. Each employee who receives confidentiality, data
security and privacy training pursuant to the terms and conditions bfthis Agreement
must sign a certification indicating the employee's name and the date on which the
training was completed. Such certifications must be retained for a period of ten (10)
years following the expiration or termination ofthis Agreement.

b. Employee Discipline. Appropriate sanctions must be applied against any and all
employees who fail to comply with any of the confidentiality, data security or privacy
requirements contained herein, including, without limitation, termination of
employment where appropriate.
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c. Confidentiality Statement. Any and all employees who will be accessing PHI, PI or
PII must sign a confidentiality statement that includes, at a minimum, General Use,
Security and Privacy Safeguards, Unacceptable Use and Enforcement Policies, pnor
to gaining access to any such PHI, PI or PII and on an annual basis thereafta-.
CONTRACTOR shall retain each employee's written confidentiality statement for a
period of ten (10) years following the expiration or termination ofthis Agreement.

d. Background Check. A background screening of each employee who will be
accessingPHI, PI orPII mustbe conducted beforesuch employee is allowed to obtain
any PHI, PI or PII. The screening should be commensurate with the risk and
magnitude of harm that each employee could cause, with more thorough screening
being done for those employees who are authorized to bypass significant technical
and operational security controls. CONTRACTOR shall retain each employee's
background check documentation for a period of ten (10) years following the
expiration ortermmation ofthis Agreement.

2. Technical Security Controls. By executing this Agreement, CONTRACTOR, for itself,
and its assignees and successors in interest, agrees as follows:

a. Workstation and Laptop Encryption. Any and all workstations and laptops that store
PHI, PI or PII either directly, indirectly or temporarily must be encrypted using a
FIPS 140-2 certified algorithm which is 128bit or higher, such as Advanced
Encryption Standard ("AES"). The encryption solution must be full disk unless
approved by the DHCS - Information Security Office.

b. Server Security. AnyandallserverscontamingunencryptedPHI.PIorPIImusthave
sufficientadministrative, physical and technical controls in place to protectsuch data,
based upon a risk assessment or system security review.

c. Minimum Necessary. Only the minimum amount of PHI, PI or PH required to
perform necessary business functions may be copied, downloaded or exported.

d. Removable Media Devices. Any and all electronic files that contain PHI, PI or PR
must be encrypted when stored on any removable media or portable device,
including, without limitation, USB drives, CD, DVD, and backup tapes. Enciypiion
must be a FIPS 140-2 certified algorithm which is 128bit or higher, such as AES.

e. Antivlms Software. Any and all workstations, laptops and systems that process
and/or store PHI, PI or PII must install and actively use a comprehensive anti-vims
software solution with automatic updates scheduled at least daily.

f. Patch Management Any and all workstations, laptops and systems that process
and/or store PHI, PI or PR musthave critical security patches applied, with system
reboot capabilities, if necessary. There must be a documented patch management
process which determines installation tlmeframes based on risk assessment and
vendor recommendations. At a maximum, all applicable patches must be installed
within thirty (30) days aftervendor release. Applications and systems that cannot be
patched within the required timeframe due to significant operational reasons must
have compensatoiy controls implemented to minimize risk until the patches can be
installed. Any and all applications and systems that cannot be patched must have
compensatory controls implemented to minimize risk, wherepossible.
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g« User Identification and Password Controls. Any and all users of any system
providing access to PHI, PI or PI! must be issued a unique user name and password.
Usemames must be promptly disabled, deleted or have the password associated
therewith changed within twenty-four (24) hours after the transfer or termination of
an employee with knowledge of the password. Passwords must be a non-dictionaiy
word thathas at least eight (8) characters, and mustnot beshared orstored in readable
format on any computer. Passwords must be changed at least every ninety (90) days,
preferably every sixty (60) days. Passwords mustbe immediately changed if revealed
or compromised. Passwordsmust be composed of characters from at least three (3)
of the following four (4) groups from the standard keyboard:

• Upper case letters (A-Z);
• Lower case letters (a-z);
• Arabic numerals (0-9);
• Non-alphanumeric characters (punctuation symbols).

h. System Timeout. Any and all systems providing access to PHI, PI or PII must have
an automatic timeoutfeaturewhichrequiresre-authenticationoftheusersession after
no more than twenty (20) minutes of inactivity.

i- Warning Banners. Any and all systems providing access to Plil, PI or PII must
display a warning banner which states that data contained therein is confidential and
that system use is restricted to authorized users for business puiposes and will be
logged. Users must be directed to log off if they disagree with such requirements.

j. System Logging. Any and all systems providing access to PHI, PI or PII must
maintain an automated audit trail that can be used to identify any user or process
which alters PHI, PI or PII. The audit trail must be date and time stamped, log both
successful and failed accesses, be read only andrestricted to authorized users. IfPHI,
PI or PII is stored in a database, logging functionality must be enabled. Audit trail
data must be archived for at least ten (10) years after occurrence.

k. Access Controls. Any and all systems providing access to PHI, PI or PII must use
role-based user auth^tication controls that enforce the principle of least privilege.

1- Transmission Encryption. Any and all transmissions of PHI, PI or PII outside the
secure internal network must be encrypted using a FIPS 140-2 certified algorithm
which is 128bitor higher, such as AES. Encryption canbe end to end at the network
level, or the data files containing PHI can be enciypted. This requirement applies to
any type of PHI, PI or PII in motion such as website access and e-maii.

m. Intrusion Detection. Anyandallsystemsinvolvedinaccessing,holding,transportmg
or protecting PHI, PI or PII that are accessible via the internet must be protected by
a comprehensive intrusion detection and prevention solution.

n. Data Destruction. When no longer needed, all PHI, PI or PII must be wiped using
the Gutmann orUnited States Department of Defense 5220.22-M (7 Pass) standard
or by degaussing. Media may also be physically destroyed in accordance witfi
National Institute of Standards and Technology Special Publication 800-88, The use
of any other data destruction methods shall require prior written permission of die
DHCS - Information Security Office.
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3. Audit Controls. By executing this Agreement, CONTRACTOR, for itself, and its
assignees and successors in interest, agrees as follows:

a. System Security Review. CONTRACTOR must ensure audit control mechanisms

which record and examine system activity are In place. Any and all systems
processing and/or storing PHI, PI or PII must have at least an annual system risk
assessment or security review, including, without limitation, vulner^ility scanning
which provides assurance that administrative, physical and technical controls aie
functioning effectively and providing adeq uate levels of protectioa

b. Log Reviews. Any and all systemsprocessingand/or storing PHI, PI or PII must
have a routine procedure in place to review system logs for unauthorized access.

c. Change Control. Any and all systems processing and/or storing PHI, PI or PII must
havea documentedchangecontrolprocedurethatensures separation of duties and
protects the confidentiality, integrity and availability ofdata.

4. Business Continuity and Disaster Recovery Controls. By executing this Agreement,
CONTRACTOR, for itself, and its assignees and successors in interest, agrees as follows:

a. Emergency Mode Operation Plan. CONTRACTOR must establish a documented
plan to enable continuation of critical business processes and protection of the
security of PHI, PI or PII held in an electronic foiraat in the event of an emergeng^.
For purposes ofthis provision, "emergency" means any circumstance or situation fliat
causes normal computer operations to become unavailable for performing the work
required under this Agreement for more than twenty-four (24) hours.

b. Data Backup Plan. CONTRACTOR must have documented procedures to backup
PHI, PI or PII which allows retrievable exact copies of PHI, PI or PII to be
maintained. Such procedures must include a regular schedule for making backups,
storingbackups offsite, an inventory of backup media and an estimate of the amount
of time needed to restore lost PHI, PI or PII. At a minimum, the schedule must
include weekly data backupand monthly offeite storage.

5. Paper Document Controls. By executing this Agreement, CONTRACTOR, for itself, and
its assignees and successors in interest, agrees as follows:

a. Supervision of Data. PHI,PIorPII inpaperformshallnotbeleftunattendedatany
time; unless it is locked in a file cabinet, file room, deric oroflice. Unattended means
that information is not being observed by an employee authorized to access the
information. PHI, PI or PII in paper form shall not be left unattended at any time in
vehicles or airplanes and shall not be checked in baggage on commercial airplanes.

b. Escorting Visitors. Visitors to areas where PHI, PI or PII is contained shall be
escorted and PHI, PI or PII shall be kept out of sight while visitors are in the area.

c. Confidential Destruction. PHI, PI or PII must be disposed of through confidential
means, including, without limitation, cross-cut shredding and pulverizing.

d. Removal of Data. Only theminimumnecessaryamountofPHI, PI orPII may be
removed from the premises of CONTRACTOR except with express written
permission from COUNTY. PHI, PI or PII shall not be considered "removed fiom
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the premises," if it is only being transported from one (1) of CONTRACTOR'S
locations to another of CONTRACTOR'S locations.

Faxing. FaxescontainingPHIjPlorPlIshallnotbeleftunattendedandfaxmachines
shall be in secure areas. Faxes shall contain a confidentiality statement notifying
persons receiving faxes in error to destroy them. Fax numbers shall be verified with
the intended recipient before sending the fax.

f. Mailings. Mailings containing PHI, PI or PIT shall be sealed and secured from
damage or inappropriate viewing to the extent possible. Mailings wh ich Include five
hundred (500) or more individually identifiable records in a single package shall be
sent using a tracked mailing method which Includes verification of delivery and
receipt, unless prior written permission to use another method is obtained.

16. ADMISSION. OPERATION AND DISCHARGE REQUIREMENTS:

A. Admission Policies and Procedures. In order to ensure equal access to the psychiatric inpatient
services provided pursuantto the terms and conditionsofthis Agreement, CONTRACTOR shall
develop, implement and maintain comprehensive policies and proceduresthat are designed to
assure compliance with all of the following admission requirements:

1. CONTRACTOR shall confirm that all referrals made pursuantto the terms and conditions
of this Agreement have been authorized by COUNTY'S access clinician prior to making
the final admission decision.

2. CONTRACTOR shall schedule initial appointments with Beneficiaries within ten (10)
business days after the receipt of a referral made pursuant to the terms and conditions of
this Agreement.

3. CONTRACTOR shall establish appropriate mechanisms to record the date on which a
particular referral was received, the date of the first (T=') offered appointment and the date
of the first (1®^) face-to-face appointment, which account for staffcancellations and faihue
to appear, as applicable.

4. CONTRACTOR shall immediately notify Director of, and the reasons leading to, the
denial of any referral ihadepursuantto the terms and conditions ofthis Agreement

5. CONTRACTOR shall ensure that any and all referrals made pursuant to the terms and
conditions of this Agreement are accepted and evaluated In accordance with any and all

. applicable local, state and federal anti-discrimination laws, regulations, policies,
procedures and standards.

6. CONTRACTOR shall ensure that any and all required informational notices, including,
witiiout limitation, the Therapeutic Behavioral Services and general Early and Periodic
Screening Diagnosis and Treatment notice, are given to Beneficiaries under twenty-one
(21) years of age at the time of an emergency psychiatric hospitalization.

7. CONTRACTOR shall accept, and participate in, the overall care plan for Beneficiaries
referred to CONTRACTOR pursuant to tiie terms and conditions of this Agreement,
including, without limitation, discharge planning, as a condition of acceptance of such
Benficiaries.
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8. CONTRACTOR shall provide COUNTY with periodic reports of openings in its facility,
and give priority to the admission of Beneficiaries referr^ thereto pursuant to die terms
and conditions of this Agreement.

B. Hours of Operation. CONTRACTOR shall offer to Beneficiaries hours ofoperation equal to die
hours of operation offered to commercial enrollees. If CONTRACTOR serves only Medi-Cal
Beneficiaries, CONTRACTOR shall offer hours of operation comparable to the hours made
available for Medi-Cal services that are not covered by COUNTY or other Mental Health Plans.

C. Discharge Requirements. CONTRACTOR shall provide COUNTY with discharge instnictkins
on the day that each Beneficiary is discharged from CONTRACTOR'S facility. In addition,
CONTRACTOR must, within fourteen (14) days from the dateof dischargeofeach Beneficiaiy,
provide COUNTY witii copies of the following medical records:

1. A paymentauthorizationrequestinthe form ofan invoice.

2. A comprehensivepsychiatric evaluation of, and treatment plan for, the Beneficiary.

3. Any and all orders of the Beneficiary's treating physicians.

.4. Any and all progress notes relating to the psychiatric inpatient services provided to the
Beneficiary pursuant to the terms and conditions ofthis Agreement

5. Any other clinical information CONTRACTOR deems appropriate.

D. Submission of Admission and Discharge Records. Any and all admission and discharge recotds
or instructions submitted by CONTRACTOR pursuant to the terms and conditions of this
Agreement shall be sentto COUNTY at the following address:

COUNTY: Humboldt County DHHS - Behavioral Health
Attention: Medi-Cal Managed Care Unit
720 Wood Street

Eureka, California 95501

D. Effect of Non-Compliance. CONTRACTOR'S failure to comply with the admission and
discharge requirements set forth herein may result in the disallowance ofclaims for psychiatric
inpatient services provided pursuant to the terms and conditions ofthis Agreement

17. PATIENTS' RIGHTS:

A. Legal Compliance. Each party hereto shall comply with any and all applicable local, state and
federal laws, regulations and standards relating to patients' rights, including, without limitation,
California Welfare and Institutions Code Section 5325,9 C.C.R. Sections 862 through 868 and
42 C.F.R. Section 438.100.

B. Specific Rights. Duringthe performance ofthis Agreement, each party hereto shall comply wilh
any and all applicable local, state and federal policies and procedures pertaining to patients'
rî ts, and shall ensure that its staff and subcontractors take those rights into account when
providing psychiatric inpatient services pursuant to the terms and conditions ofthis Agreement,
including, without limitation, the right to:

nil
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1. Receive information in accordance with 42 C.F.R. Section 438.10.

2. Be treated with respect and with due consideration for his or her dignity and privacy.

3. Receive information on available treatment options and alternatives, presented in a manner
appropriate to his or her condition and ability to understand.

4. Participate in decisions regarding his or herhealth care, including, without limitation, the
right to refuse treatment.

5. Be free from any form of restraint or seclusion used as a means of coercion, discipline,
convenience orretaliation,

6. Request and receive a copy of his or her medical records, and to request that they be
amended or corrected, as specified in 45 C.F.R. Sections 164.524 and 164.526.

7. Be furnished services in accordance with 42 C.F.R. Sections 438.206 through 438.210.

8. Freely exercise his or her rights without adversely affecting the way in which he or she is
treated by CONTRACTOR.

C. Effect of Provision. Nothing herein shall be construed to replace or conflict with the duties of
patients' rights advocates set forth in California Welfare and Institutions Code Section 5520.

21. REQUIRED DISCLOSURES:

A. Notification of Change in Ownershit) and Control. CONTRACTOR shall notify COUNTY of
any change in ownership or control of its business within thirty-five (35) days after the
occurrence thereof, and provide COUNTY with any and all infonnation relating tfiereto upon
request. The disclosures to be provided hereunder shall include, without limitation:

1. The name and address of any individual or corporation with an ownership or control
interest in CONTRACTOR'S business. The address for corporate entities shall include, as
applicable, a primary business address, each business location and a P.O. Box address;

2. Date of birth and social security number, in the case of an individual;

3. Tax identification number, in the case ofacorporation with an ownership or control interest
in CONTRACTOR'S business or in the business of any subcontractor in which
CONTRACTOR has a five percent (5%) or more interest;

4. Whether the individual or corporation with an ownership or control interest in
CONTRACTOR'S business is related to another person with an ownership or control
interest in the same or any other COUNTY contractor as a spouse, parent, child or sibling

5. Whetherthe individual or corporation with an ownership or control interest in the business
of any subcontractor in which CONTRACTOR has a five percent (5%) or more interest is
related to another person with ownership or control interest in CONTRACTOR'S business
as a spouse, parent, child or sib ling

6.. The name of any other disclosing entity in which CONTRACTOR has an ownership or
control interest; and
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7. The name, address, date of birth and social security number of any managing employee of
CONTRACTOR.

B. Disclosures Related to Business Transactions. In accordancewith 42 CJF.R. Sections 455.101

through 455.106, CONTRACTOR shall submit the following disclosures regarding certam
business transactions within thirty-five (35) days after receiving COUNTY'S request for such
information:

1. The ownership of any subcontractor with whom CONTRACTOR has had business
transactions totaling more than Twenty-Five Thousand Dollars ($25,000.00) within twelve
(12) months prior to the date of the request; and

2. Any significant business transactions between CONTRACTOR and any wholly owned
supplier, or any subcontractor, within five (5) years prior to the date ofthe request.

C. Disclosures Related to Persons Convicted of Crimes. Upon request by COUNTY,
CONTRACTOR shall submit the following disclosures regarding its owners, persons with
controlling interest, agents and managing employees* criminal convictions related to federal
health care programs pursuant to 42 C.F.R. Section 455.106(a)(l)-(2):

1. The identity of any managing employee of CONTEU^CTOR who has been convicted of a
crime related to federal health care programs; and

2. The identity of any agent of CONTRACTOR who has been convicted of a crime related to
federal health care programs. For purposes of this provision, the term "agenf* has the
meaning set forth in 42 C.F.R. Section 455,101.

19. SUSPENSION AND DEBARMENT:

A. Legal Compliance. CONTRACTOR agrees to comply with any and all applicable local, state
and federal suspension and debarment laws, regulations and standards, including, without
limitation, 7 C.F,R. Part 3017,45 C.F.R. Part 76.40 C.F.R. Part 32 and 34 C.F.R. Part 85.

B. Certification of Eligibility. By executing this Agreement, CONTRACTOR certifies, to the best
of its knowledge and belief, that it and its principals, assignees and successors in interest:

1. Are not presently debarred, suspended, proposed for debarment, declared ineligible or
voluntarily excluded by any federal department oragency.

2. Have not, within a three (3) year period preceding the effective date of this Agreement;
been convicted of, or had a civiljudgment renderedagainst it, for commisslonof fraud or
a crim Inal offense in connection with obtaining, attemptingtoobtainorperfonningapubiic
transaction or contract at the local, state or federal level; violation of local, state or fedoal
antitrust statutes; or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records or receiving stolen property.

3. Are not presently indicted for, or otherwise crimmally or civilly charged by a local, state
or federal governmental entity with, commission of any ofthe offenses referenced herein.

4. Have not, within a three (3) yearperiodprecedingtiie effective date ofthis Agreement, had
one (1) or more public transactions with a local, state or federal entity terminated for cause
or default.
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5. Shall not knowingly enter into any lower tier covered transaction with a person who is
proposed for debarment under 48 C.F.R. Part 9, debarred, suspended, declared ineligible
or voluntarily excluded from participation in such transaction, unless specifically
authorized to do so by DHCS.

C. Construction of Provision. The terms used herein shall have the meanings set forth in the
definitions and coverage sections ofthe rules implementing Federal Executive Order 12549.

D- Effect of Non-Compliance. Failure to meet any of the requirements set forth herein shall
constitute a material breach of this Agreement, upon which COUNTY may, in addition to any
other available remedies, immediately suspend any and all payments duehereunder or terminate
this Agreement as provided herein.

E. Incorporation of Provisions. CONTRACTOR agrees to includethe provisions containedheiein,
without substantial modification, in all lower tier covered transactions as well as all solicitations
for lower tier covered transactions.

20. FEDERAL HEALTH CARE PROGRAM EXCLUSION:

A. Certification of Eligibiiitv. By executing this Agreement, CONTRACTOR certifies that neither
it norany of its staff members are restricted orexcluded from providing services under any heaMi
care program funded by the federal government, either directly or indirectly, in whole or in part,
and Aat CONTRACTOR will notify COUNTY in writing, within thir^ (30) days from receipt of
a fully executed copy ofthis Agreement, of any event that would require the mandatory exclusion
of CONTRACTOR, orone(l) ormoie of its staff members, fiomparticipationin a federally funded
health care program and/or any exclusionary action taken by any agency ofthe federal government
which directly or indirectly bars CONTRACTOR, or one (I) or more of its staff members, fiom
participation in a federally funded health care program, either in whole or in part.

B. Employment of Ineligible or Excluded Individuals or Entities. CONTRACTOR shall not
employ or contract with providers, or other individuals or entities, excluded from participation
in federally funded health care programs, as defined in Section 1128BCF) ofthe Social Security
Act, under either Section 1128,1128A, 1156 or 1842(j)(2) of the Social Security Act. Federal
funding is not available for amounts expended for providers excluded by Medicare, Medicaid or
the California Children's Insurance Program, except for emergency services.

C. Eligibility Screening. CONTRACTOR shall screen, on a monthly basis, all staff employed or
retained to provide psychiatric inpatient services related to tiiis Agreement to ensure that th^
are not designated as ineligible or excluded from participation in federally funded health care
pro^^s. Screening shall be conducted against the California "Medi-Cal Suspended and
Ineligible List," the United States Health and Human Services - Office of Inspector General
"List of Excluded Individuals and Entities" and any other list pursuant to 42 C.F.R. Section
438.214(d). CONTRACTOR shall screen prospective staffprior to hire or engagement

D. Eligibility Notification. CONTRACTOR shall provide COUNTY with written attestations that
CONTRACTOR and its staff are eligible to participate in federally funded health care programs
on a monthly basis.

E* Disclosure Requirements. CONTRACTOR shall immediately disclose to COUNTY any
debarment, exclusion or other event that causes CONTRACTOR, or any member of its staff to
be ineligible for, or excluded from, participation in federally fundedhealth care programs. If
CONTRACTOR discovers that a staff member has become ineligible for, or excluded fiom,
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participation in any federally funded health care program, CONTRACTOR shall remove such
individual from responsibility for,or involvementwith, business or health care operations related
to this Agreement

F. Defense and Indemnification. CONTRACTOR shall hold harmless, defend and indemnify
COUNTY against any and all loss or damage arising from any exclusion of CONTRACTOR, or
any of its staff members, from participation in federally funded health care programs.

G. Effect of Non-Compliance. Failure to meet any of the requirements set forth herein shall
constitute a material breach of this Agreement, upon which COUNTY may, in addition to any
other available remedies, immediately suspend any and allpaymentsduehereunderorterminate
this Agreement as provided herein.

21. INTELLECTUAL PROPERTY RIGHTS:

CONTRACTOR hereby agrees to comply with any and all applicable mtellectual property rights
provisions contained in the Mental Health Managed Care Agreement (State Standard Agreement No.
17-94583) that COUNTY has with DHCS, which are incorporated herein by reference and made a
part hereof as if set forth in full.

A. Ownership. By executing this Agreement, CONTRACTOR, for itself, and its assignees and
successors in interest, agrees as follows:

1. Except where DHCS has agreed in a signed writing to accept a license, DHCS shall be and
remain, without additional compensation, the sole owner of any and all rights, title and
interest in all "Intellectual Property," from the momentof creation, whether ornotjointly
conceived, that are made, conceived, derived from or reduced to practice by
CONTRACTOR or DHCS as a direct or indirect result of this Agreement

a. ForpuiposesofthisAgreement"IntelIectuaIProperty"meansanyandaIlrecognizied
and protectable rights and interests, including, without limitation, patents, whether
issu^ or not, copyrights, trademarks, service marks, applications for any of the
foregoing, inventions, trade secrets, trade dress, logos, insignia, color combinations,
slogans, moral rights, right of publicity, author's rights, contract and licensing rights,
works, mask works, industrial design rights, rights of priority, design fiow^
methodologies, devices, business processes, developments, innovations, know how,
good will and all other legal rights protecting intangible proprietary infbnnationas
may exist now and/or come into existence hereafter, and all renewals and extensions,

-  reg^Iess of whether those rights arise underthc laws ofany state, the United States
or any other country or jurisdiction.

i. For purposes of the definition of "Intellectual Property," "works" means all
literary works, writings and printed matter, includingthemedium by which
are recorded or reproduced, photographs, art work, pictorial and graphic
representations and works of a similar nature, film, motion pictures, digital
images, animation cells and other audiovisual works, including positives and
negatives thereof, sound recordings, tapes, educational materials, interactive
videos and any other materials or products created, produced, conceptualized
and fixed in a tangible medium ofexpression. It includes preliminary and final
products and any materials and information developed for die purposes of
producing those final products. The term *Svorks" does not include articles
submitted to peer review, reference journals or independent research projects.
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2. In the performance ofthis Agreement, CONTRACTOR will exerciseand utilize certain of
its Intellectual Property in existence prior to the effective date of this Agreement In
addition, CONTRACTOR may access and utilize certain of DHCS* Intellectual Property
in existence priorto the effectivedate of this Agreement Except as otherwise set forth
herein, CONTRACTOR shall not use any of DHCS' Intellectual Property no w existing or
hereafter existing for any purpose without DHCS' prior written permission. Except as
otherwise set forth herein, neither CONTRACTOR nor DHCS shall give any ownership
interest in, orrights to, its Intellectual Property to the other party. If duringthe term offliis
Agreement, CONTRACTOR accesses any third-party Intellectual Property that Is licensed
to DHCS, CONTRACTOR agrees to abide by any and all license and confidentiality
restrictions applicable to DHCS in the third-party's license agreement

3. CONTRACTOR agrees to cooperate with DHCS in establishing or maintaining DHCS'
exclusive rights in the Intellectual Property, and inassuringDHCS* sole rights against thiid
parties with respect to the Intellectual Property. If CONTRACTOR enters into any
agreements or subcontracts with other parries in order to perform Its duties and obligations
hereunder, CONTRACTOR shall require the terms of such agreements or subcontracts to
include all of the Intellectual Property provisions set forth herein. Such terms must include,
without limitation, the subcontractor assigning and agreeing to assign to DHCS all rights,
title and interest in Intellectual Property made, conceived, derived from or reduced to
practice by the subcontractor, CONTRACTOR or DHCS as a direct or indirect result of
this Agreement or any subcontract related hereto.

4. CONTRACTOR further agrees to assist and cooperate with DHCS in all reasonable
respects, execute all documents, give testimony, subject to reasonable availability, and take
all further acts reasonably necessary to acquire, transfer, maintain and enforce DHCS'
Intellectual Property rights and interests.

B, Retained Rights and License Rights. By executing this Agreement, CONTRACTOR, for itself,
and its assignees and successors in interest, agrees as follows:

1. Except for Intellectual Property made, conceived, derived from or reduced to practice by
CONTRACTOR or DHCS asadirectorindirectresuhofthis Agreement, CONTRACTOR
shall retain title to all of its Intellectual Property to the extent such Intellectual Property is
in existence prior to the effective date of this Agreement. CONTRACTOR hereby grants
to DHCS,withoutadditional compensation, apermanent, non-exclusive, royalty free, paid-
up, worldwide, irrevocable, perpetual, non-terminable license to use, reproduce^
manufacture, sell,offerto sell, import, export, modify, publicly and privately display or
perform, distribute and dispose CONTRACTOR'S Intellectual Properly resulting from ̂lis
Agreement, unless CONTRACTOR assigns all rights, title and interest in the Intellectual
Property as set forth herein.

2. Nothing in this provision shall restrict, limit or otherwise prevent CONTRACTOR from
usmg any ideas, concepts, know-how, methodology or techniques related to the
performance of its duties and obligations hereunder, provided that CONTRACTOR'S use
does not infringe the patent, copyright, trademark, license or other Intellectual Property
rights of DHCS or any third-party, or result in a breach of this Agreement or violation of
any applicable local, state or federal confidentiality laws, regulations, policies, proceduies
or standards.

C. Copyright. By executing this Agreement, CONTRACTOR, for itself, and its assignees and
successors in interest, agrees as follows:
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1. CONTRACTOR agrees that for purposes of copyright law, all works, as defined herein, of
authorship made by or on behalf of CONTRACTOR in connection with the performance
of its duties and obligations hereunder shall be deemed "works made for hire."
CONTRACTOR further agrees that the work of each person utilized by CONTRACTOR
in connection with the performance of this Agreement will be a "work made for hire,"
whether that person is an employee of CONTRACTOR or has entered into an agreement
with CONTRACTOR to perform the work. CONTRACTOR shall enter into a written
agreement with any such person which provides that: all work performed for
CONTRACTOR shall be deemed a "work made for hire" under the Copyright Act; and
such person shall assign all right, title and interest to DHCS to any work product made,
conceived, derived from orreduced to practice by CONTRACTOR or DHCS as adirect or
indirect result of this Agreement.

2. Any and all materials, including, without limitation, visual works or text, reproduced or
distributed pursuant to the terms and conditions ofthis Agreement that include Intellectual
Property made, conceived, derived from or reduced to practice by CONTRACTOR or
DHCS as a direct or indirect result of this Agreement, shall include DHCS' notice of
copyright, which shall read in three (3) millimeter or larger typeface: "© [Enter Current
Yeare.g,, 2010, etc.], California Department of Health Care Services. This material may
not be reproduced or disseminated without prior written permission from the Califomia
Department of Health Care Services." This notice should be placed prominently on the
materials and set apart from other matter on the page where it appears. Audio productions
shall contain a similar audio notice of copyright.

D. Patent Rights. With respectto inventions made by CONTRACTOR in the performance of its
duties and obligations hereunder, which did not result from research and development
specifically included in Exhibit A - Scope of Services, CONTRACTOR hereby grants to DHCS
a license for any and all devices or materials incoiporating, or made through the use of, such
inventions. If such inventions result from research and development work specifically included
within Exhibit A - Scope of Services, CONTRACTOR agrees to assign to DHCS, without
additional compensation, all its right, title and interest in and to such inventions and to assist
DHCS in securing United States and foreign patents with respect thereto.

E. Third-Party Intellectual Property. Except as provided herein, CONTRACTOR agrees that the
performance of its obligations and duties hereunder shall not be dependent upon or include any
Intellectual Property of CONTRACTOR or third-party without first: obtaining DHCS' prior
written approval; and granting to or obtaining for DHCS, without additional compensation, a
license, as described herein, for any of CONTRACTOR'S or third-party's Intellectual Property
in existence prior to the effective date of this Agreement. If such a license upon these terms is
unattainable, and DHCS determines tiiat Intellectual Property should be included in, or is
required for CONTRACTOR'S performanceof, this Agreement, CONTRACTOR shall obtain a
license under terms acceptable to DHCS.

F. Warranties. By executing this Agreement, CONTRACTOR, for itself, and its assignees and
successors in interest, represents, warrants and agrees as follows:

1. It is free to enter into and fully perform this Agreement

2. Ithassecured,andwillsecure,anyandallri^tsandHcensesnecessaryfortheperfoimance
of its duties and obligations hereunder.

////
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3. Neither CONTRACTOR'S performance ofthis Agreement, northe exercise by eitherpar^
of the rights granted in this Agreement, nor any use, reproduction, manufacture, sale, offer
to sell, import export, modification,public andpcivatedisplay orperformance, distribution
and disposition of the Intellectual Property made, conceived, derived from or reduced to
practice by CONTRACTOR or DHCS as a direct or indirect result of this Agreement, will
infringe upon or violate any Intellectual Property right, non-disclosure obligation or other
proprietary right or interest of any third-party or entity now existing under the laws of, or
hereafter existing or issued by, any state, the United States or any foreign country. There
is currently no actual or threatened claim by any such third-party based on an alleged
violation of any such right by CONTRACTOR.

4. Neither CONTRACTOR'S performance of its duties and obligations hereunder, nor any
part thereof, will violate the privacy rights of, or constitute a libel or slander against, any
person or entity.

5. It has secured, and will secure, any and all rights and licenses necessary for the use of
Intellectual Property, including, wiAout limitation, consents, waivers orreleases from all
authors of music or performances^ talent, including radio, television and motion picture
talent, and owners of any interest in sites, property or props that may be used or shown.

6. It has not granted, and shall not grant to, any person or entity any rightthat might derogate,
encumber or interfere with any ofthe rights granted to DHCS hereunder.

7. It has appropriate systems and controls in place to ensure that state funds will not be used
to acquire, operate or maintain of computer software in violation ofcopyright laws.

8. It has no knowledge of any outstanding claims, licenses or other charges, liens or
encumbrances of any kind or nature that could affect in any way CONTRACTOR'S
performance of its duties and obligations hereunder.

9. DHCS makes no warranty that the Intellectual Property resulting from this Agreement will
not infringe upon any existing or subsequent patent, trademark, copyright or the like.

G. Intellectual Property Indemnity. By executing this Agreement, CONTRACTOR, for itself, and
its assignees and successors in interest, agrees as follows:

1. CONTRACTOR shall indemnify, defend and hold harmless DHCS, and its licensees,
assignees, officers, directors, employees, agents, representatives, successors and users of
its products ("Indemnitees"), from and against all claims, actions, damages, losses or
liabilities, whether or not rightful, arising from any and all actions or claims by any third-
party or expenses related thereto, including, without limitation, all legal expenses, court
costs and attorney's fees incurred in investigating, preparing, serving as a witness in or
defending against, any such claim, action or proceeding, whether commenced or
threatened, to which any of the Indemnitees may be subject, whether or not
CONTRACTOR is a party to any pending or threatened litigation, which arise out ofor are
related to: the incorrectness or breach of any ofthe representations, warranties, covenants
or agreements of CONTRACTOR pertaining to Intellectual Property; or any Intellectual
Property infringement, or other type of actual or alleged infringement claim, arising out of
DHCS' use, reproduction, manufacture, sale, offer to sell, distribution, import, expoit,
modification, public and private performance or display, license and disposition of the
Intellectual Property made, conceived, derived from or reduced to practice by
CONTRACTOR or DHCS as a direct or indirect result of this Agreement
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CONTRACTOR'S indemni^ obligations shall apply irrespective of whether the
infringement claim is based on a patent, trademark or copyright registration that issued
after the effective date of this Agreement. DHCS reserves the right to participate in, at
CONTRACTOR'S expense, any such infringement action brought against DHCS.

2. Should any Intellectual Property licensed by CONTRACTOR to DHCS under this
Agreement become the subject of an Intellectual Property infringement claim,
CONTRACTOR shall exercise its authority reasonably and in good faith to preserve

rigjit to use the licensed Intellectual Property in accordance with the terms and
conditions of this Agreement at no expense to DHCS. DHCS shall have the right to
monitor and appear through its own counsel, at CONTRACTOR'S expense. In any sucdi
claim or action. In the defense or settlement of the claim, CONTRACTOR may obtain flie
right for DHCS to continue using the licensed Intellectual Property; or replace or modify
the licensed Iiitellectual Property so that the replaced or modified Intellectual Property
becomes non-infringing provided that such replacement or modification is functional^
equivalent to the original licensed Intellectual Property. If such remedies are not
reasonably available, DHCS shall be entitled to a refund of all monies paid under this
Agreement, without restriction or limitation of any other available rights and remedies.

3. CONTRACTOR agrees that damages alone would be inadequate to compensate DHCS for
CONTRACTOR'S breach of the Intellectual Property provisions set forth herein.
CONTRACTOR acknowledges DHCS would suffer irreparable harm in the event o f such
breach, and agrees DHCS shall be entitled to obtain equitable relief, including, without
limitation, an injunction, from a court of competent jurisdiction, without restriction or
limitation of any otherrighteand remedies available at law or in equity.

H. Federal Funding. In any agreement funded in whole or in part by the federal government, DHCS
inay acquire and maintain the Intellectual Property rights, title and ownership, which results
directly or indirectly from this Agreement; except as provided in 37 C.F.R. Section 401.14;
however, the federal government shall have a worldwide, non-exclusive, nontransfetable^'
irrevocable, paid-up Hcense to use, duplicate or dispose of such Intellectual Property in any
manner for governmental purposes and to have and permit others to do so.

I. Survival. The provisions set forth herein shall survive any termination or expiration of this
Agreement or any project schedule associated therewith.

22. NON-DISCRIMINATION COMPLIANCE:

A. Compliance with Anti-Discrimination laws. CONTRACTOR hereby assures that it, and its
subcontractor shall comply with the provisions ofTitle VI and Title VII ofthe Civil Rights Act
of 1964, Section 504 ofthe Rehabilitation Act of 1973, as amended, the Age Discrimination Act
of 1975, California Welfare and Institutions Code Section 10000, Division 21 of the CalifomE
Department of Social Services Manual of Policies and Procedures, Federal Executive Order
11246, as amended, Americans with Disabilities Act of 1990, the California Fair
Employment and Housing Act and any other applicable local, state and federal laws, regulations
and standards, all as may be amended from time to time. The applicable regulations of the
CalifomiaFairEmploymentandHousingCommissionimplementingGovemmentCode Section
12990, set forth in 2 C.C.R. Sections 8101, £/ seq.^ are incoiporated into this Agreement by
reference and made a part hereof as if set forth in full.

Provision of Professional Services. Consistent with the requirements of any and all applicable
local, state and federal laws, regulations and standards, including, without limitation, 42 C.F.R
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Section 438.3{d)(3)-(4), CONTRACTOR shall not engage in any unlawful discriminatory
practices in the admission of Beneficiaries, assignments of accommodations, treatment,
evaluation, employment or personnel or any other respect on the basis of: race; religion or
religious creed; color; age (over forty (40) years of age); sex, including, without limitation,
gender identity and expression, pregnancy, childbirth and related medical conditions; sexual
orientation, including, without limitation, heterosexuality, homosexuality and bisexuality;
national origin; ancestry; marital status; medical condition, including, without limitation, canc^
and genetic characteristics; mental or physical disability, including, without limitation, HIV
status and AIDS; political affiliation; military service; denial of family care leave; or any other
classifications protected by any and all applicable local, state or federal laws, regulations or
standards, all as may be amended from time to time, CONTRACTOR shall not discriminate
against Beneficiaries on the basis of health status or need for health care services.

C. EmplovmentPractices. In connection with the psychiatricinpatientservicesprovidedhereunder,
CONTRACTOR, and its subcontractors, shall not unlawfully discriminate against any employe^
or applicant for employment, because of: race; religion or religious creed; color; age (over forty
(40) years of age); sex, including, without limitation, gender identity and expression, pregnancy,
childbirth and related medical conditions; sexual orientation, including, without limitation,
heterosexuality,homosexuality and bisexuality; national origin; ancestry; marital status; medical
condition, including, without limitation, cancer and genetic characteristics; mental or physical
disability, including HIV status and AIDS; political affiliation; military service; denial of famity
care leave; or any other classifications protected by any and all applicable local, state or federal
laws, regulations or standards, all as may be amended from time to time. CONTRACTOR shall
take affirmative action to ensure that qualified applicants are employed, and that during
employment, employeesare treated withoutregard to the factorsreferenc^ above. Such actions
shall include, without limitation: employment, promotion, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates ofpay or other forms of compensation; and
career development opportunities and selection for training, including, but not limited to,
apprenticeship. Nothingherein shall be construedto require employmentof unqualifiedpersons.

D. Solicitations for Emplovment Any and all solicitations or advancements for employees placed
by, or on behalf of, CONTRACTOR shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, national origin,
physical or mental disability, age or status as a disabled veteran or veteran of the Vietnam era.

E. Notification to Current and Prospective Employees. CONTRACTOR shall post in conspicuous
places, available to employees and applicants for employment, notices to be provided by flie
federal government orDHCS, setting forth the provisions of the Equal Opportunity Clause of
Section 503 of the Rehabilitation Act of 1973 and the Affirmative Action Clause required by the
Vietnam Era Veterans' Readjustment Assistance Actof 1974 (Section 4212 of Title 38 United
States Code ("U.S.C.")). Such notices shall state CONTRACTOR'S obligation under the law to
take affirmative action to employ and advance in employment qualified applicants without
discrimination based on their race, color, religion, sex, national origin, physical or mental
disability, age or status as a disabled veteran or veteran of the Vietnam era and the rights of
applicants and employees.

F. Notification to Labor Unions and/or Employee RenresentaUves. CONTRACTOR shall send to

each labor union or representative of employees with which it has a collective bargaining
agreement, orother contractor understanding, anotice, to beprovidedby the federal government
or the State of California, advising the labor union or employee representative of
CONTRACTOR'S commitments under the provisions herein, and shall post copies of the notice
in conspicuous places available to employees and applicants for employmoit.
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G- Non-Discrimination in Federally Assisted Programs. CONTRACTOR shall comply with all tfie
provisions of, and furnish all information and reports required by, Section 503 of the
Rehabilitation Act of 1973, as amended, the Vietnam Era Veterans' Readjustment Assistance
Act of 1974 (38 U.S.C. Section 4212) and Federal Executive Order 11246, as amended by
Federal Executive Order 11375 - "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," and as supplemented by 41 C.F.R. Part 60- "Office ofthe Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," and
the rules, regulations and relevant orders of the Secretary of Labor pertaining to the prohibition
of discrimination against qualified disabled persons in all federally,assisted programs or
activities, as detailed in the regulations signed by the Secretary of Health and Human Services,
effective June 2,1977, found in the Federal Register, Volume 42, No. 86, dated May 4,1977.

H. Access to Records RegardingNon-Discrimination Compliance. CONTRACTOR shall fumi^
any and all information and reports required by Federal Executive Order 11246, as amended,
including by Federal Executive Order 11375 -"Amending Executive Order 11246 Relatingto
Equal Employment Opportunity," and as supplemented by 41 C.F.R. Part 60 - "Office of die
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor," the Rehabilitation Act of 1973, and by the rules, regulations and orders ofthe Secretary
of Labor, and will permit access to its books, records and accounts by authorized representatives
of the State of California and the Secretary of Labor for purposes of investigation to ascertam
compliance with such rules,regulations and orders.

I. Sanctions for Non-Compliance. In the event of CONTRACTOR'S non-compliance with the
requirements set forth herein, or with any federal rules, regulations or orders referenced herem,
this Agreement may be cancelled, terminated or suspended in whole or in part and
CONTRACTOR may be declared ineligible for further state and federal contracts in accordance
with procedures authorized in Federal Executive Order 11246, as amended, and such other
sanctions that may be imposed, and remedies invoked, as provided in Federal Executive Order
11246, as amended, including by Federal Executive Order 11375 - "Amending Executive Older
11246 Relatingto ̂ ual Employment Opportunity," and as supplemented by 41' C.F.R. Part 60
- "Office of the Federal Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor," or by the rules, regulations or orders of the Secretary of Labor, or as
otherwise provided by any applicable local, state and federal laws, regulations and standards.

J- Determination of Medical Necessity. Notwithstanding anything set forth herein to the contiaiy,
CONTRACTOR may require adetermination ofmedicalnecessity pursuantto 9 C.C.R. Sections
1820.205,1830.205 or 1830.210, prior to providing covered services to a Beneticiaty.

K- Incorporation of Provisions. CONTRACTOR shall include the foregoing provisions in evoy
subcontract related to the psychiatric inpatient services provided pursuant to the terms and
conditions of this Agreement, unless exempted by rules, regulations or orders of the Secretaiy
of Labor issued pursuantto Federal Executive Order 11246, as amended, including by Federal
Executive Order 11375 - "Amending Executive Order 11246 Relating to Equal Employment
Opportunity," and as supplemented by 41 C.F.R. Part 60 - "Office of the Federal Contract
Compliance Programs, ̂ual Employment Opportunity, Department of Labor," Section 503 of
the Rehabilitation Act of 1973 or the Vietnam Bra Veterans' Readjustment Assistance Act of
1974 (38 U.S.C. Section 4212), so that such provisions will be binding upon each subcontractor
or vendor. CONTRACTOR shall take such action with respect to any subcontract related to the
psychiatric inpatient services provided hereunder, as the Director of the Office of Federal
Contract Compliance Programs or DHCS may direct as a means of enforcingsuch provisions,
including, withoutlimitation, sanctions fornon-compliance, provided, however,that In the event
CONTRACTOR becomes involved in, or is threatened with litigation by a subcontractor or
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vendorasaresultof such direction by DHCS, CONTRACTOR may requestin writing to DHCS,
who, in turn, may request the United States to enter into such litigation.

23. LOBBYING RESTRICTIONS:

A. Certification Regarding Lobbying Activities. CONTRACTOR shall file a certification, as set forth
in Exhibit D - Certification Regarding Lobbying Activities, which is attached hereto and
incorporated herein by reference as if set forth in full, that it has not made, and will not make, any
paymentprohibitedbytheprovisionsof31 U.S.C. Section 1352.

B. Disclosure of Lobbying Activities. CONTRACTOR shall file a disclosure, as set forth in Exhibit E
- Disclosure ofLobbying Activities, which is attached hereto and incorporated herein by reference
as if set forth in full, if CONTRACTOR has made, or has agreed to make, any payment using non-
appropriated funds, including, without limitation, profits from any covered federal action, in
connection with a contract or any amendment ofthat contract, which would be prohibited by die
provisions of 31 U.S.C. Section 1352, if paid forwith appropriated fiinds.

C. Additional Disclosures. CONTRACTOR shall file a disclosure, as set forth in Exhibit E -
Disclosure of Lobby ing Activities at the end of each quarter in which there Is an occuirence of any
event that requires disclosure, or materially affects the accuracy ofthe information contained in any
certification or disclosure previously filed pursuant to the terms and conditions of this Agreemeni,
including, without limitation, all ofthe following:

1. A cumulative increase ofTwenty-Five Thousand Dollare ($25,000.00) ormoie in theamount
paid or expected to be paid for influencing a covered federal action.

2. A change in the persons or entities influencing or attempting to influence a covered federal
action.

3. A change in the officers, employees or members contacted for the purpose of influencing or
attempting to influence a covered federal action.

D. Incorporation of Provisions. CONTRACTOR shall incorporate the provisions set forth herein,
without substantial modification, into any subcontracts related to the psychiatric inpatient services
provided hereunder.

24. CLEAN AIR AND WATER POLLUTION COMPLIANCE:

A. Certification of Compliance. During the perfonnanceofthis Agreement, CONTRACTOR, for
itself, and ite assignees and successor in interest, agrees as follows:

1. To comply with any and all applicable standards, orders and requirements issued under
Section 306 of the Clean Air Act (42 C.F.R. Section 1857(h)), Section 508 of the Clean
Water Act (33 U.S.C. Section 1368), Executive Order 11738 and the Environmental
Protection Agency regulations set forth in 40 C.F.R. Part 15.

2. To comply with any and all applicable standards, orders and requirements undertheClean
Air Act (42 C.F.R. Sections 7401, etseq.), as amended, and the Water Pollution Control
Act (33 U.S.C. Sections 1251, seq.)^ as amended.

B. Incortioration ofProvisions. CONTRACTOR shall include this provision in every subcontract
related to the psychiatric inpatient services provided hereunder, unless exempted by law.
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25. SMOKE-FREE WORKPLACE CERTIFICATION:

A. Legal Requirements. The United States Pro-Children Act of 1994 CTCA"), requires that
smoking not be permitted in any portion ofany indoor facility owned or leased by an entity and
used routinely or regularly for the provision of health, day care, early childhood development;
education or library services to children under eighteen (18) years of age, if the services are
funded by federal programs, either directly or through local or state governments, or by federal
grant, contract, loan or loan guarantee. The PCA also applies to children's services that are
provided in indoorfacilitiesthat are constructed, operated ormaintained with such federal funds.
The PCA does not apply to children's services provided in private residences, portions of
facilitiesusedfofinpatientsubstanceusedisordertreatmentjserviceproviderswhosesole source
of applicable federal funds is Medicare or Medicaid or facilities where Women, Infants and
Children Program coupons are redeem^.

B. Certification of Compliance. ByexecutingthisAgreement,CONTRACTORcertifiesthatitwilI
comply with the requirements ofthe PCA, and will not allow smoking within any indoor facility
used for the provision ofservices for children as defined thereby.

C. Effect of Non-Compliance. Failuretocomply with the PCA may result in the imposition of a
civil monetary penalty of up to One Thousand Dollars ($1,000.00) for each violation and/or
imposition of an administrative compliance order on the responsible entity.

D. Incorporation of Provisions. CONTRACTOR hereby agrees that it will incorporate the
provisions contained herein into any subcontracts related to the psychiatric inpatient services
provided hereunder.

26. DRUG-FREE WORKPLACE CERTIFICATION:

By executing this Agreement, CONTRACTOR certifies that it will provide a drug-free workplace in
accordance with the requirements of the Drug-Free Workplace Act of 1990 (California Government
Code Sections 8350, etseq.), by doing all ofthe following:

A. Drug-Free PoHcv Statement Publish, as required by California Government Code Section
8355(a)(1), a Drug-Free Policy Statement which notifies employees that the unlawful
manufacture, distribution, dispensation,possession oruseofacontrolledsubstanceisprohibited,
and specifies the actions to be taken against emp loyees for violations.

B. Drug-Free Awareness Program. Establish, as required by California Government Code Section
8355(a)(2), a Drug-Free Awareness Program which informs employees about:

1. Thedangersofdrugabuseinthewoikplace;

2. CONTRACTOR'S policy of maintaining a drug-free workplace;

3. Any available counseling, rehabilitation andempioyeeassistanceprograms; and

4. Penalties that may be imposed upon employees for drug abuse violations.

C. Drug-Free Employment Agreement. Ensure, as required by California Government Code
Section 8355(a)(3), that every employee providing psych iatric inpatient services hereunder wiQ:

UN
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1. Receive a copy of CONTRACTOR'S Drug-Free Policy Statement; and

2. Agree to abide by CONTRACTOR'S Drug-Free Policy as a condition of employment.

Effect of Non-Compliance. Failure to comply with the requirements set forth herein may result
in termination of this Agreement and/or ineHgibility for award of future contracts.

27. NUCLEAR-FREE HUMBOT.DT COUNTY ORDINANCE COMPLIANCE:

By executingthis Agreement, CONTRACTOR certifies that it is notaNuclear Weapons Contractor,
in that CONTRACTOR is not knowingly or intentionally engaged in the research, development
production or testing of nuclear warheads, nuclear weapons systems or nuclear weapons components
as defined by the Nuclear-Free Humboldt County Ordinance. CONTRACTOR agrees to notify
COUNTY immediately if it becomes a Nuclear Weapons Contractor as defined above. COUNTY
may immediately terminatethis Agreement if it determines that the foregoing certification is false or
if CONTRACTOR subsequently becomes a Nuclear Weapons Contractor.

28. INDEMNIFtCATrON;

A. Hold Harmless. Defenseand Indemnification. CONTRACTOR shall hold harmless defend and
indemnify COUNTY and its agents, officers, officials, employees and volunteers from and
against any and all claims, demands, losses, damages and liabilities of any kind or nature,
including, without limitation, attorney's fees and other costs of litigation, arising out of, or in
connection with, CONTRACTOR'S negligent performance of, or failure to comply with, any of
the duties and/or obligations contained herein, except such loss or damage which was caused Iw
the sole negligence or willful misconduct ofCOUNTY.

B. Effect of Insurance. AcceptanceoftheinsurancerequiredbythisAgreementshall notrelieve
CONTRACTOR from liabUity under this provision. This prowsion shall apply to all claims for
damages related to CONTRACTOR'S performance hereunder, regardless of whether any
insurance is applicable or not The insurance policy limits set forth herein shall not act as a
limitation upon the amount of indemnification or defense to beprovidedhereunder.

29. INSURANCE REQUIREMENTS:

This Agreement shall not be executed by COUNTY, and CONTRACTOR is not entitled to any rl^ts
hereunder, unless certificates of insurance, or other proof that the following provisions have been
complied with, are filed with the Clerk of the Humboldt County Board of Supervisors.

A. General Insurance Requirements. Without limiting CONTRACTOR'S indemnification
obligations set forth herein, CONTRACTOR, and its subcontractors hereunder, shall take out
and maintain, throughout the entire term of this Agreement, and any extensions thereof, the
foilowlngpolicies of insurance, placed with insurers authorized to do business in the State of
California with a current A.M. Bests rating of no less than A: VII or its equivalent against
personal injuiy, death and property damage which may arise from, or in connection with, the
activities of CONTRACTOR and its agents, officers, directors, employees, licensees, invitEcs,
assignees or subcontractors:

1. Comprehensive or Commercial General Liability Insurance at least as broad as Insurance
Services Office Cornmercial General Liability Coverage (occurrence fonn CG 0001), in
an amountof Two Million Dollars ($2,000,OOO.OO)peroccurrenceforanyone(l) incident,
including, without limitation, personal injury, death and property damage. If a general
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aggregate limit is used, such limit shail apply separately hereto or shall be twice the
required occurrence limit

2. Automobile/Motor Liability Insurance with a limit of liability not less than One Million
Dollars ($1,000,000.00) combined single limit coverage. Such insurance shall include
coverage of all owned, hired and non-owned vehicles, and be at least as broad as Insurance
Service Offices Fonn Code 1 (any auto),

3. Workers' Compensation Insurance, as required by the California Labor Code, with
statutoiy limits, and Employers Liability Insurance with a limit ofno less than One Million
Dollars ($1,000,000.00) per accident for bodily injury or disease. Said policy shall
contain, or be endorsed to contain, a waiver of subrogation against COUNTY and its
agents, officers, officials, employees and volunteers.

4. Professional Liability Insurance - Error and Omission Coverage including coverage in an
amount no less than Two Million Dollars ($2,000,000.00) for each occuirence (Four
Million Dollars ($4,000,000.00) general aggregate). Said insurance shall be maintained
for the statutory period during which CONTRACTOR may be exposed to liability.
CONTRACTOR shall require that such coverage be Incorporated into its professional
services agreements with any other entities.

Special Insurance Requirements. Said policies shall, unless otherwise specified herein, be
endorsed with the followingprovisions:

1. The Comprehensive or Commercial General Liability Policy shall provide that COUNTY",
Md its agents, officers, officials, employees and volunteers, are covered as additional
insured for liability arising out of the operations performed by, or on behalf of,
CONTACTOR. The coverage shall contain no special limitations on the scope of
protection affordedto COUNTY or hs agents, officers, officials, employees and volunteere.
Said policy shall also contain a provision stating that such coverage:

a. Includes contractual liability.

b. Does not contain exclusions as to property damage caused by explosion or collapse
of structures or underground damage, commonly referred to as "XCU Hazards."

c. Is the primary insurance with regard to COUNTY.

d. Does not contain apro-rata, excess only and/or escape clause.

e. Contains a cross liability, severability of interest or separation of insureds clause.

2. The above-referenc^ policies shall not be canceled, non-renewed or materially reduced in
coverage without thirty (30) days prior written notice being provided to COUNTY in
accordance with the notice requirements set forth herein. It is further understood that
CONTRACTOR shall not terminate such coverage until COUNTY receives adequate
proof that equal or better insurance has been secured.

3. The inclusion of more than one (1) insured shall not operate to impair the rights of one (1)
insured against another insured, and the coverage afforded shall apply as though separate
policies had been issued to each insured, but the inclusion of more than one (1) insured
shall not operate to increase the limits of the insurer's liability.
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4. For claimsrelated to this Agreement, CONTRACTOR'S insurance is the primary coveragp
to COUNTY, and any insurance or self-insurance programs maintained diereby are excess
to contractor's insurance and will not be used to contribute therewith.

5. Any failure to comply with the terms and conditions ofthis Agreement shall not affect the
coverage provided to COUNTY or its agents, officers, officials, employees and volunteers.

6. contractor shall furnish COUNTY with certificates and original endorsements
effectingthe required coverage prior to executionof this Agreement. The endorsements
shall be on forms approved by the Humboldt County Risk Manager. Any deductible or
self-insured retention over One Hundred Thousand Dollars ($100,000.00) shall be
disclosed to, and approved by, COUNTY. If CONTRACTOR does not keep all required
policies in full force and effect, COUNTY may, in addition to any other available remedies,
take out the necessary insurance and deduct the cost of said insurance from the monies
owed to CONTRACTOR under this Agreement.

7. COUNTY is to be notified immediately if twenty-five percent (25%) or more of any
required insurance aggregate limit is encumbered, and CONTRACTOR shall be required
to purchase additional coverage to meet the above-referenced aggregate limits.

C. Insurance Notices. Any and all insurance notices required hereunder shall be sent to the
addresses set forth below in accordance with the notice requirements contained herein.

COUNTY: County of Humboldt
Attention: Risk Management
825 Fifth Street, Room 131
Eureka, California 95501

CONTRACTOR: Restpadd Health Corporation
Attention: Mark Montgomery, Administrator
925 Walnut Street

Red Bluff, California 96080

30. RELATIONSHIP OF PARTIES:

It is understood thatthis Agreement is by and between two (2) independent entities and is not intended
to, and shall notbe construed to, create the relationship of agents, servant, employee, partnership,joint
venture or any other similar association. Both parties furtha* agree that CONTRACTOR shall not be
entitled to any benefits to which COUNTY employees are entitled, including, without limitation,
overtime, retirement, leave or workers' compensation benefits. CONTRACTOR shall be solely
responsible for the acts and omissions of its agents, officers, employees, assignees and subcontractors.

31. COMPLIANCE WITH APPLICABLE LAWS. REGULATIONS AND STANDARDS:

A. General Legal Requirements. CONTRACTOR hereby agrees to comply with any and all local,
state and federal laws, regulations, policies, procedures and standards applicable to the
psychiatric inpatient services provided pursuant to the terms and conditions of this Agreement,
including, without limitation, any and ail applicable laws, regulations and standards pertaining
to the Medicaid program.

B. Licensure Requirements. CONTRACTOR hereby agrees to comply with any and all local, state
and federal licensure, certification and accreditation standards applicable to the psychiatric
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inpatient services provided pursuant to the terms and conditions of this Agreement
CONTRACTOR shall be responsible for ensuring that any and all personnel providing
psychiatric inpatient services pursuant to the terms and conditions of this agreement are in
compliance with any and all applicable professional Hcensure requirements set forth in the
California Welfare and Institutions Code and the California Business and Professions Code.

C. Accessibility Requirements. CONTRACTOR hereby agrees to comply with any and all
applicable accessibility requirements set forth in the Americans with Disabilities Act, Section
508 of the Rehabilitation Act of 1973, as amended, California Government Code Section 1135
and any current and future implementing regulations, policies, procedures and standards
promulgated thereunder, including, without limitation, the federal accessibility standards set
forth in 36 C.F.R. Section 1194.1, all as may be amended from time to time.

D. Conflict of Interest Requirements. CONTRACTOR hereby agrees to comply with any and all
applicable conflict of interest requirements set forth in the California Political Reform Act and
any current and future implementing regulations, policies, procedures and standards
promulgated thereunder, including, wlthoutlimitation, COUNTY'sConflictoflnterestCode^all
as may be amended from time to time. CONTRACTOR hereby covenants that neither it nor any
of its agents, officers, officials, employees or subcontractors presently has any interest, and shall
not acquire any interest, either direct or indirect, which would conflict in any manner or degree
with the administration of this Agreement or the performance of any services to be provided
hereunder. CONTRACTOR further assures that no person having such an interest shall be
employed to administer or perform any of the services to be provided hereunder. In addition,
upon the request of COUNTY, CONTRACTOR and/or its agents, officers, officials, employees
and subcontractors shall complete, and submit to Director, "Statements of Economic Interest
which disclose any and all any actual and/or potential conflicts of interest.

E. Humboldt County Mental Health Managed Care Agreement. CONTRACTOR hereby agrees to
comply with any and ail applicable provisions of the Mental Health Managed Care Agreement
(State Standard Agreement No. 17-94583) that COUNTY has with DHCS, which are
incorporated herein by reference and made a part hereof as if set forth in full. In the event, of
any conflict in the terms and conditions set forth in COUNTY'S Mental Health Managed Care
Agreement (State Standard AgreementNo. 17-94583) and the terms and conditions set forfi in
this Agreement, the terms and conditions set forth in COUNTY'S Mental Health Managed Care
Agreement (State Standard AgreementNo. 17-94583) shall have priority. COUNTY'S Mental
Health Managed Care Agreement (State Standard Agreement No. 17-94583) can be obtained
online at htps://humboldtgov.org.

F. Humboldt County Mental Health Performance Agreement. CONTRACTOR hereby agrees to
comply with any and all applicable provisions of the Mental Health Performance Agreement
(State Standard Agreement No. 18-95244) that COUNTY has with DHCS, which are
incorporated herein by reference and made a part hereof as if set forth in full. In the event, of
any conflict in the terms and conditions set forth in COUNTY'S Mental Health Performance
Agreement (State Standard AgreementNo. 18-95244) and the tenns and conditions setforfi in
this Agreement, the terms and conditions set forth in COUNTY'S Mental Health Performance
Agreement (State Standard AgreementNo. 18-95244) shall have priority. COUNTY'S Menial
Health Performance Agreement can be obtained online at https://humboldtgov.org.

G. Humboldt County Local System of Care. CONTRACTOR hereby agrees to comply with all
applicable provisions of the Humboldt County Local System of Care, which is attached hereto
as ExhibitF - Local System of Care and incorporated herein by reference as if set forth in full.
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H. Humboldt County Policies and Procedures Regarding Advance Directives. CONTRAGTOR

hereby agrees to comply with COUNTY'S policies and procedures pertaining to Advance
Directives, which are incorporated herein by reference and made a part hereof as if set forth in
full. As used herein, the term "Advance Directives" shall mean a written instruction, recognized
under the laws of the State of California, such as a living will or durable power of attorney for
health care, relatingto the provision ofhealth care when the individual is incapacitatedasdefmed
in42C.F.R. Section 489.100.

I. Humboldt County Physician Incentive Plans. CONTRACTOR hereby agrees to comply with
COUNTY'S obligations for Physician Incentive Plans, if applicable, based on the psychiatric
' inpatient services provided pursuant to the terms and conditions of this Agreement. As used
herein, the term "Physician Incentive Plans" shall include any arrangement to pay a physician or
physician group that may directly or indirectly reduce or limit the psychiatric inpatient services
provided to any Beneficiary as set forth in 42 C.F.R. Section 422.208(a).

32. PROVISIONS REQUIRED BYLAW:

This Agreement is subject to any additional local, state and federal restrictions, limitations or
conditions that may affect the terms, conditions or funding of this Agreement. This Agreement shall
beread and enforcedas though all legally required provisionsareincludedherein,and ifforanyteason
any such provision is not included, or incorrectly stated, the parties agree to amend the pertinent
section to make such insertion or correction.

33. REFERENCE TO LAWS. REGULATIONS AND STANDARDS:

In the eventany law, regulation, policy,procedure, standard or contractual obligation referred to herein
is amended duringthe term ofthis Agreement, theparties agree to comply with the amended provision
as of the effective date ofsuch amendment.

34. PROTOCOLS:

Each part hereby agrees that the inclusion of additional protocols may be required to make this
Agreement specific. All such protocols shall be negotiated, detennined and agreed upon by both
parties hereto.

35. NOTIFICATION OF LITIGATION:

CONTRACTOR shall notify COUNTY of any claim for damages, lawsuit or other professional
litigation filed against CONTRACTOR, which relates to the psychiatric inpatient services provided
pursuant to the terms and conditions of this Agreement, within forty-eight (48) hours after being
informed ofthe commencement of such claim for damages, lawsuit or other professional litigation.

36. SEVERABILITY:

If any provision of this Agreement, or any portion thereof, is found by any court of competent
Jurisdiction to be unenforceable or invalid for any reason, such provision shall be severable and shall
not in any way impair the enforceability of any other provision of this Agreement

37. ASSIGNMENT:

Neither party shall delegate its duties or assign its rights hereunder, either in whole or in part, without
the other party's prior written consent. Any assignment by CONTRACTOR in violation of this
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provision shall be void, and shall be cause for immediate termination of this Agreement. This
provision shall not be applicable to service agreements or other arrangements usually or customarily
entered into by either party to obtain supplies, technical support or professional services.

38. AGREEMENT SHALL BIND SUCCESSORS:

All provisions of this Agreement shall be fully binding upon, and inure to the benefit of, the parties
and to each oftheir heirs, executors, administrators, successors andpermitted assigns.

39. WAIVER OF DEFAULT:

The waiver by either party of any breach ofdiis Agreement shall not be deemed to be a waiver ofany
such breach in the future, or of ̂e breach of any other requirement of this Agreement. In no event
shall any payment by COUNTY constitute a waiver ofany breach of this Agreement which may tiien
existonthepartofCONTRACTOR. Norshallsuchpaymentimpairorprejudiceany remedy available
to COUNTY with respectto the breach ordefault. COUNTY shall have the rightto demand repayment
of, and CONTRACTOR shall promptly refund, any funds which COUNTY determines were not
expended in accordance with the terms and conditions of this Agreement.

40. NON-LIABILITY OF COUNTY OFFICIALS AND EMPLOYEES:

No official or employee of COUNTY shall be personally liable for any default or liability under tWs
Agreement

41. AMENDMENT:

This Agreement may be amended at any time during the term hereofupon the mutual cons^t ofboth
parties. No addition to, or alteration of, the terms ofthis Agreement shall be valid unless made in
writing and signed by the parties hereto.

42. STANDARD OF PRACTICE:

CONTRACTOR warrants that it has the degree of learning and skill ordinarily possessed by reputable
professionals practicing in similar localities in the same profession and under similar circumstances.
CONTRACTOR'S duty is to exercise such care, skill and diligence as professionals engaged in the
same profession ordinarily exercise under like circumstances.

43. JURISDICTION AND VENUE:

This Agreement shall be construed in accordance vrith the laws of the State of California and
COUNTY'S contractual obligations under the Mental Health Managed Care Agreement (State
Standard Agreement No. 17-94583) and the Mental Health Performance Agreement (State Standard
AgreementNo. 18-95244) that COUNTY has with DHCS. Any dispute arisinghereunder, or relating
hereto, shall be litigated in the State of California and venue shall lie in the County ofHumboldtunless
transferred by court order pursuant to California Codeof Civil Procedure Sections 394 or 395.

44. ADVERTISING AND MEDIA RELEASE:

Any and all informational material related to this Agreement shall receive approval from COUNTY
prior to being used as advertising or released to the media, including, without limitation, television,
radio, newspapers and internet. CONTRACTOR shall inform COUNTY of any and all requests for
interviews by the media related to this Agreement before such interviews take place; and COUNTY
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shall be entitled to have a representative present at such interviews. Any and all notices required by
this provision shall be given to Director in accordance with the notice requirements set forth herein.

45. SUBCONTRACTS:

CONTRACTOR shall obtain prior written approval from COUNTY before subcontracting any of die
psychiatric inpatient services to be provided pursuant to the terms and conditions of this Agreement
^y and all subcontracts shall be subjectto all applicable terms and conditions of this Agreement
including, without limitation, the licensing, certification, privacy, security and confidential!^
requirements set forth herein. CONTRACTOR shall remain legally responsible for the perfoimance
of all terms and conditions of this Agreement, including, without limitation, all psychiatric inpatient
services provided by third-parties under subcontracts, whether approved by COUNTY ornot.

46. ATTORNEYS' FEES:

Ifeitherparty shall commenceanylegalaction.including.withoutlimitation, an action fordeclaiatoiy
relief, against die other by reason of the alleged failure of the other to perform any of its obligations
hereunder, the party prevailing in said action shall be entitled to recover court costs and reasonable
attorneys' fees, including, but not limited to, the reasonable value of services rendered by the
Humboldt County Counsel's Office, to be fixed by the court, and such recovery shall include coutl
costs and attorneys' fees on appeal, if applicable. As used herein, the term "prevailingparty" means
the party who dismisses an action in exchange for payment of substantially all sums allegedly due,
performance ofprovisions allegedly breached, or other considerations substantially equal to the relief
sought by said party, as well as the party in whose favor finaljudgment is rendered.

47. SURVIVAL OF PROVISIONS:

The duties and obligations of the parties set forth in Section 3(D) - Compensation upon Termination,
Section 11 - Record Preparation, Retention and Inspection, Section 12 - Audit and Examination of
Performance and Clinical Records, Section 13 — Program Inspection, Monitoring and Supervision,
Section 14 - Confidential Information, Section 15 - Privacy and Data Security Requirements, Section
21 — Intellectual Property Rigjits and Section 28 — Indemnification shall survive the expiration or
tennination of this Agreement.

48. CONFLICTING TERMS OR CONDITIONS:

In the eventof any conflict in the terms orconditions set forth in any other agreements in place between
the parties hereto and the terms and conditions set forth in this Agreement, the terms and conditions
set forth herein shall have priority.

49. INTERPRETATION:

This Agreement, as well as its individual provisions, shall be deemed to have been prepared equalty
by both of the parties hereto, and shall not be construed or interpreted morefavtHably for one (I) party
on the basis that the other party prepared it

50. INDEPENDENT CONSTRUCTION:

The titles of the sections and subsections set forth herein are inserted for convenienceof reference
only, and shall be disregarded in construing or interpreting any of the provisions ofthis Agreement

////
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51. FORCEMAJEURE:

Neither party hereto shall be liable or responsible for delays or failures in performance resulting from
events beyond the reasonable control, and without the fault ornegligence, of such party. Such events
shall include, without limitation, acts of God, strikes, lockouts, riots, acts of war, epidemics,
pandemics, acts ofgovernment, fire, power failures, nuclear accidents, earthquakes, unusually severe
weather, acts of terrorism or other disaster^ whether or not similar to the foregoing.

52. ENTTRE AGRF.F.MKNT-

This Agreement containsallofthetermsand conditionsagreed upon by the parties hereto and no otfier
agreements, oral or otherwise, regarding the subject matter ofthis Agreement shall be deemed to exist
or to bmd either of the parties hereto. In addition, this Agreement shall supersede in their entirety any
and all prior agreements, promises, representations, understandings and negotiations of the parties,
whether oral or written, concerning the same subject matter. Any and all acts which may have already
been consummated pursuant to the terms and conditions ofthis Agreementare hereby ratified.

53. COUNTERPART EXECUTION:

This A^ement, and any amendmente hereto, may be executed in one (1) or more counterparts, each
of which shall be deemed to be an original and ail of which, when taken together, shall be deemed to
be one (1) and the same agreement. This Agreement, and any amendments hereto, may be signed by
manual or electrpnic signatures in accordance with any and all applic^le local,-state and federal laws,
regulations and standards, and such signatures shall constitute original signatures for/all purposes. A
signedcopy of this Agreement, and any amendments hereto, transmitted by email or by other m^s
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
executed copy ofthis Agreement, and any amendments hereto.

54. AUTHORITY TO EXECUTE:

Each person executing this Agreement represents and warrants that he or she is duly authorized and
has legal authority to execute and deliver this Agreement. Each party represents and warrants to the
other that Ae execution and delivery of this Agreement and the performance of such party's
obli^tions hereunder have been duly authorized.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the first date writtai
above.

TWO SIGNATURES ARE REQUIRED FOR CORPORATIONS:
(1) CHAIRPERSON OF THE BOARD, PRESIDENT, OR VICE PRESIDENT; AND
(2) SECRETARY, CHIEF FINANCIAL OFFICER OR TREASURER.

REST?ADD HEALTH CORPORATION:

By: . 1^' , Date:
Ma ontgo

ramistra

AprnCordwa
Controller/pjrector of Business Support

COUNTY OF HUMBOLDT:

Date: ^

By:. '5'luUl
Virginia Diss, Chair
Humboldt County Board of Supervisors

INSURANCE AND INDEMNIFICATION REOUIREMENTS APPROVED:

Risk M^agement

LIST OF EXHIBITS:

Exhibit A - Scope of Services
Exhibit B - Schedule of Rates

Exhibit C - Provider Problem Resolution Process

Exhibit D - Certification Regarding Lobbying Activities
Exhibit E - Disclosure of Lobbying Activities
Exhibit F - Local System of Care
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EXfflBITA

SCOPE OF SERVICES

Restpadd Health Corporation
For Fiscal Years 2021-2022 through 2023-2024

I. SERVICES;

CONTRACTOR will providepsychiatriclnpatient services to eligible Humboldt County Medi-Cal
Beneficiaries ("Beneficiaries") between thirteen (13) to eighteen (18) years of age (Code: M5213) and
Beneficiaries between eighteen (18) to sixty-four (64) years ofage (Code; M5113).

A. Basic Service Level. The psychiatric inpatient services set forth herein are intended to aDow for
the stabilization of Beneficiaries suffering from acute psychiatric conditions and to prepare such
Beneficiaries forthe initialtransition orsubsequentretumto a less restrictive facility. The parties
hereto agree that the minimum level of psychiatric inpatient services provided to Beneficiaries
shall comply with any and all locals state and federal laws and regulations, and promote
legislative purposes set forth in California Welfare and Institutions Code Section 5001. The
psychiatric inpatient services provided pursuant to the terms and conditions of this Agreem^t
shall be comprised of medically necessary clinical, medical and ancillary services that are
generally recognized and accepted forthe diagnosis and treatment of behavioral disordeis or
psychological injuries, including, without limitation;

1. Provision of twenty-four (24) hour nursing care, including, without limitation, clinical
laboratory services and administration and supervision of prescribed psychotropic
medications, pharmaceuticals and biologlcals.

3. Provision of dietary services, including, without limitation, the preparation of special dfets
as prescribed by a physician.

4. Provision of medical and psychiatric evaluations and other psychological and social
assessments, as necessary.

5.. Provision ofcrisis intervention services, including, withoutlhnitation, communication with
prescribing physicians to ensure stabilization ofBeneficiaries taking medication.

6. Provision of individual and group therapy, including, without limitation, art, recreational
and vocational therapy.

7. Provision ofsocial services thatinclude access to daily rehabilitative activities which focus
on the development of daily living skills.

8. Provision of psychiatric and/or psychological services that are not included in the
regulatory provisions pertaining to Medi-Cal Beneficiaries.

9. Provision of any other "Psychiatric Inpatient Hospital Services" as that term is defined h
Title 9 of the California Code ofRegulations Section 1810.350.

B. Enhanced Service level. Upon the written consent ofbothparties, CONTRACTOR may provide
additional one (1) to one (1) services to Beneficiaries when such augmented supervision and
specialized mental health intervention are necessary to keep a Beneficiaiy safe.

nn
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C. Discharge Planning. The length of each Beneficiary's placement at CONTRACTOR'S
Psychiatric Health Facility shall be determined based on the medical necessity criteria for the
psychiatric inpatient services provided pursuant to the terms and conditions of this Agreement
CONTRACTOR shall communicate with COUNTY to develop a discharge plan for earii
Beneficiary receiving psychiatric inpatient services pursuant to the tenns and conditions ofthis
Agreement.

2. ACCEPTANCE CRITERIA:

The effectiveness of the psychiatric inpatient services provided to Beneficiaries pursuant to the tenms
and conditions of this Agreement shall be reviewed based on accomplishment of the legislative
purposes set forth in California Welfare and Institutions Code Section 5001.

3. REPORTTNG REQUIREMENTS:

A. Service Reports. CONTRACTOR shall provide COUNTY with reports documenting the
services provided to eachBeneficiary pursuant to the terms and conditions ofthis Agreement on
a concurrent basis.

B. Phone Reviews. CONTRACTOR shall participate in phone reviews with COUNTY'S Managed
Care Unit at least eveiy other business day or more often if required by a beneficiary'sacuity.

C. Additional Reporting. CONTRACTOR will notify COUNTY of any current or anticipated
difficulty in providing services, or if the services do not appear to be providing the anticipated
benefit to a particular Beneficiary. CONTRACTOR shall notify COUNTY within ten (10) days
from the provision of emergency services to Beneficiaries. This notification shall be made via
phone to COUNTY'S Managed Care Line at (707) 268-2955 Option 2 or via fax at (707) 476-
4096, Attention: Utilization Review.

4. PLACE OF PERFORMANCE:

CONTRACTOR willprovidethepsychiatric inpatient services setforthherein at its Psychiatric HeaMi
Facility located at 925 Walnut Street, Red Bluff, California 96080.

5. COUNTY RESPONSIBILITIES:

COUNTY shall be responsible for transporting, at its own expense, Beneficiaries to and from
CONTRACTOR's Psychiatric Health Facility pursuantto the terms and conditions ofthis Agreement
COUNTY shall ensure that Beneficiaries have been properly referred and approved for admission
prior to transporting any Beneficiaries to CONTRACTOR'S Psychiatric Health Facility. COUNTY
shall transport any and all Beneficiaries discharged from CONTRACTOR'S Psychiatric Heahh
Facility within twenty-four (24) hours after the time of discharge. COUNTY shall be responsible for
making any and all aftercare arrangements for Beneficiaries discharged from CONTRACTOR'S
Psychiatric Health Facility.
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EXHIBIT B

SCHEDULE OF RATES
Restpadd Health Corporation

For Fiscal Years 2021-2022 through 2023-2024

1. BASIC SERVICE RATES:

A. Child and Adolescent Service Rates. CONTRACTOR shall be reimbursed for medicalfy
necessaiy psychiatric inpatlent services provided to child and adolescent Beneficiaries between
thirteen (13) to eigjiteen (18) years of age pursuantto the terms and conditions ofthis Agreement
at the all-inclusive rate of One Thousand Two Hundred Seventy-Five Do liars ($1,275.00) per
day, excluding the day ofdischarge, per Beneficiary, for the period ofJuly 1,2021 throu^ June
30,2022.

B. Adult Service Rates. CONTRACTOR will be reimbursed for medically necessary psychiatric
inpatient services provided to adult Beneficiaries between ei^teen (18) to sixty-four (64) years
of age pursuantto the terras and conditions of this Agreement at the aU-incIusive rate of One
Thousand Ten Dollars ($1010.00) per day, excluding the day of discharge, per Beneficiary, for
the period of July 1,2021 through June 30,2022.

2. ENHANCED SERVICE RATES:

CONTRACTOR shall be reimbursed for any and all additional one (1) to one(l) services provided
pursuant to the terms and conditions of this Agreement at the flat daily rate of Four Hundred Dollars
($400.00) per day, excluding the day of discharge, per Beneficiary, for the period of July 1,2021
through June 30,2022.

3. BED HOLD AND RESERVATION RATES:

Incompliance with Sectionsl 860.375(c) and 1810,110 oflitle 9 of the Califomia Code of
Regulations, CONTRACTOR shall be reimbursed for any and all bed holds placed pursuant
to the terms and conditions of this Agreement at the all-inclusive rates of One Thousand Ten
Dollars ($1010.00) per day per adult Beneficiary, and One Uiousand Two Hundred Seventy-
Five Dollars ($1275.00) per day per child or adolescent Beneficiary, for the period of July 1,
2021 through June 30,2022.
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EXHIBIT C

PROVIDER PROBLEM RESOLUTION PROCESS
Restpadd Health Corporation

For Fiscal Years 2021-2022 through 2023-2024

Good relations between the Humboldt County Department of Health and Human Services - Behavioral
Health ("DHHS - Behavioral Health") and CONTRACTOR are essential to the effective delivery of mental
health services. The following outlines the mechanism by which CONTRACTOR may address concerns to
DHHS - Behavioral Health on any issue including payment for services, service authorization and
processing delays.

Grievances and Appeals must be in writing and submitted to:

COUNTY: Humboldt County DHHS- Behavioral Health
Attention: Kayleigh Emry, Quality Improvement Coordinator
720 Wood Street

Eureka, California 95501

CONTRACTOR may use the Provider Problem Resolution Form attached to this exhibit.

The Humboldt County Provider Problem Resolution Process provides for two types of problem resolution:

Grievance - an expression of dissatisfaction with DHHS - Behavioral Health regarding contract
interpretation, policies, authorization process, timeliness of payment, or any situation believed to be unjust
or inequitable in the relations between CONTRACTOR and DHHS - Behavioral Health.

Appeal -an appeal of denial or modification of an authorization request, or denial ofpayment for services
by DHHS - Behavioral Health.

GRIEVANCE PROCEDURE

There shall be a sixty (60) working day resolution period during which time the responsible DHHS -
Behavioral Health staff shall review the grievance issue(s) and make a decision re^rding resolution. The
decision will be communicated in writing to CONTRACTOR within the sixty day tlmeframe.

If no satisfactory resolution is proposed, CONTRACTOR may request review of the grievance by the
Behavioral Health Director, whose decision shall be final.

APPEAL PROCEDURE

CONTRACTOR may appeal a denied or modified requestfor treatment authorizationora denial of payment
of a claim within riinety (90) calendar days of CONTRACTOR'S receipt of the decision. The appeal must
be in writing and include supporting documentation. Supporting documentation shall include, but is not
limited to:

• A copy of the original decisionreceived from DHHS - Behavioral Health.

• Any documentation supporting allegations related to timeliness, if at issue, including copies of fax
records, phonerecords or memos.

• Clinical records supporting the existence ofmedical necessity, ifatissue.
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• A summaiy of reasons why DHHS — Behavioral Health should have approved treatment
authorization or a more intensive level oftreatment

• A contact person(s) name, address and phone number.

There shall be a sixty (60) working day resolution period during which time DHHS - Behavioral Health
staff shall review the appeal and make a decision regarding resolution. The decision will be communicated
in writing within the sixty day timeframe, and will address each issue raised by CONTRACTOR, and any
action required by CONTRACTOR to implement the decision.

If the appeal concerns the denial or modification of a payment authorization request due to lack of medical
necessity, DHHS - Behavioral Health shall utilize personnel not involved in the initial denial or
modification decision to determine the appeal decisloa

Ifthe Appeal is granted, CONTRACTOR has thirty (30)calendardaysfromthedateofreceiptofHumboldt
County's decision to submit a revised request for payment authorization.

If DHHS - Behavioral Health does not respond within sixty (60) calendar days to the appeal, the appeal
shall be considered denied.

Hospital Providers; If payment authorization for emergency services is denied for lack of timely
notification or submission of the payment request or for lack of medical necessity, CONTRACTOR has die
right to appeal through the California Department ofHealth Care Services. If CONTRACTOR chooses to
do so, the appeal shall be submitted in writing, along with supporting documentation, within thirty (30)
calendar days of the date of receipt of the non-approval of payment or within thirty (30) calendar days of
DHHS - Behavioral Health's failure to act on the request. Supporting documentation shall include, but not
be limited to:

•  Any documentation supporting allegations of timeliness, if at issue, including fax records, phone
records ormemos.

•  Clinical records supportingthe existence of medical necessity if at issue.

•  A Summary of reasons why DHHS - Behavioral Health should have approved the payment
authorization.

•  A contactperson(s) name, address and phone number.

-  Copies of the above will also be sent to DHHS - Behavioral Health's Quality Improvement
Coordinator at the above address.

Exception to this Appeals Process: CONTRACTORS who receive payment from the State's fiscal
intermediary, currently Xerox State Healthcare, LLC, may file appeals concerning the processing or
payment of those claims directly to the fiscal intermediary.

Reference:
9 CCR Sections 1850.305,1850.310,1850.320,1850.325 and 1850.350
28 CCR Section 1300.70

9 CCR 1810.440(a)(5)
42 CFR Section 438.416
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l-KjDepQftmento'
i.niJHealth&Hurncri
M^SavIces . • MENTAL HEALTH

QI-85 PROVIDER PROBLEM RESOLUTION REQUEST

(Please check one) Q Grievance Appeal

Provider Name: Phone#:
Mailing Address:

Name and Htle of Person Filing Grievance / Appeal:
Phone#:

Is this an appeal ofa denied or modified request for services? YesD NoD

Is this a dispute concerning the processing or payment of a claim? Yes D No D

Description of issue:

Provider Signature: Date:
(Attach documentationforrequest forauthorization ordenied/ disputed cktms)

Mail form to: DHHS - Behavioral Health

Quality Improvement Coordinator

720 Wood Street

Eureka, CA9550I

FOR ANY QUESTIONS CALL (707) 268-2955, option 1

DHHS - BEHAVIORAL HEALTH INTERNAL USE ONLY:

Resolution/Action Taken:

Signature ofManager Date;
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EXHIBIT D

CERTIFICATION REGARDING LOBBYING ACTIVITIES

Restpadd Health Coiporation
For Fiscal Years 2021 -2022 through 2023-2024

The undesigned ceftiftes. to the best of his or her Knowledge and be?ef, that

(1) No Federal appropriated funds have been paid or wQ) be paid, by or on beSnsSS of the undersigned, to
any person for infiuencUrg or attempting to influence an officer or emii^oyee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress In connection with the
making, awarc&ng or entering Into of this Federal contract, Federal grant, or co<^rajUve agreement, and the
extension, condnuation, renewal, amendment, or modlfic^on of this Federal contract, grant, or cooperaffire
agreement

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
lnfluen<dng or attempting to Influenoe an officer or employee of any agency of the United States Government, a
Member of Congress, an officer or employee of Con^ss, or an employee of a Member of Congress In
connection with this Federal conbact, grant, or cooperaUve agreement, the undersigned shall complete and
submit Standard Form ILL, 'Disclosure of Lobbying Activities'* in accordance w'th Its instructions.

(3) The undersigned shall require that the language of this certification be Included In the award
documents for a!) subawards at all tiers (Including subcontracted subgrants, and contracts under grants and
cooperative agreements) of $1O0,QOO or more, and that all subreclpiente shall certify and disclose accordingly.

This ceftificatlon Is a material representation of fact upon which reliance was placed when this transaction was
made or entered Into. Submission of this certificaHon Is a prerequisite for makir^ or entering into tills
transaction Imposed by Serdlon 1352, Title 31, U.S.C., any person vvho falls to file the required cartlfication shall
be subject to a dvH penalty of not less than $10,000 and not more tiian $100,000 fondlch such f

efcom

Conirset; Grantr

EM9
1 MR!

rt I
nS)sn!ngfiarCantiBaorNsm*

SioAinsSlsn
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EXHIBIT E

DISCLOSURE OF LOBBYING ACnvmES
Restpadd Health Corporation

For Fiscal Years 2021-2022 through 2023-2024

1. Type of Federal AcSon:
[ ] B. contract

b> Qmia
e. cooperatlvB^reement
It loan
e. toan guarantee
f, ■ loantisurance

2. Status ofFederal Action:
{I a tddfoflei/eppllcason

b. InSal sward
fr post-award

3. ReportType:

n a. midaisih^
b. material diange

For Material Change Oidy:

Vear quarter

date of last report

4. Name and Address of Reporting Entity:

□ Prime OSiibawanise
Tfer ,.lfknew<n;

9. if Reporting Emity In Na 4 Is subswattf ee. Enter Name
and Address of Prfroe:

Conaresslonal Disbiei. IfiowwE

6. Federal OepsTtment/Agency 7. Federal Program NamelDescrlption;

COFA Number, ifappUcabla:..

6. Federal Action Number, 11 Knovm: S. AwaidAfflounLifltnowiv

S

10.a. Name end Address of Lobbying R^alrant
(ifliitSvfduQ!, last name, Gat name. MQ:

b. tndvldualsP^onring Services pppbdlngeddress if
dH^nnt from 10a.
(Last name, Flntnsm, MQ:

11. intomsniM raquesled direugh tNt form b aumorized by ta* 31
secflanissz. TNs dbdbsura ef M>by(ng acilvlifeBis a iwfaW

npratemaSvi or tad upon svUeti raHanee wb» i<acod by tfio fisr ■
sbmo wten Ms (rauseSon was mads or enlsnid lota, Tbls
«idosure b reqiirad pursuant to 01 U^.C. 1352. TNs Inrocmsdon
lAiDosvafl&UftfbrputrietiapecOcn, Anypotsoat>m(ail»fofilofiw
requbed dltdesuio shall bs sufcjod to a not maio ihm tioo,ooo for
sadisudif^uiB.

aii^nabae:

PrfnINamAl

TiBe;
Telephone Ne.i Date:

Authoitzed fbr Loea! Repraducfion
Standard FomvUi. (Rw. 7-91)
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1.

EXHIBIT F

LOCAL SYSTEM OF CARE
Restpadd Health Corporation

For Fiscal Years 2021 -2022 through 2023-2024

Child services are part of the local System of Care ("SOC"), therefore CONTRACTOR will operate
within all applicable principles of the local SOC:

Providing effective, community-based services and supports for children and their families
which coordinate with other systems to address their emotional, social, educational and physicdneeds, including, without limitation, traditional and nontraditional services as well as natural and
informal supports.

2. Provide individualized services in accordance with the unique potentials and needs of e^h child
and family, guided by a strengths-based planning process and an individualized service plan
developed in true partnership with the child and family.

3. Ensure that services and supports include evidence-informed practices and/or interventfons
supported by practice-based evidence, as agreed upon with COUNTY, to ensure the
effectiveness of services and to improve outcomes for children and their families. This includes
selecting, training and implementing practices with fidelity and tracldng of outcomes associated
with intervention using standardized outcome measurement tools.

4. Deliver services and supports within the least restrictive and most normative environments lhat
are clinically appropriate.

5  Ensure that families, other careglvers and youth are full partners in all aspects of the planning
and delivery of their own services. CONTRACTOR is also encouraged to include family and
youth voice in development and implementation of policies and procedures that govern care for
children and youth in their organization.

6. Ensure that services are well coordinated with other child-serving agencies with which the chikJ
and/or family may be involved to assure integrated care management.

7. Practice care management atthe service level to ensure that multiple services are delivered in a
coordinated and therapeutic manner and that children and their families can move through the
system of services in accordance with their changing needs.

8. Provide developmentally appropriate mental health services and supports that promote optimal
social and emotional outcomes for young children and their families in their homes and
community when the CONTRACTOR serves children zero (0) to five (5) years of age.

9. Provide developmentally appropriate services and supports to facilitate the transition of youtii
eighteen (18) to twenty-one (21) years of age to adulthood and to the transition age youth and
adult service systems as needed.

10. Encourage participation in local mental health promotion, prevention and early identification
and intervention opportunities.

11. Incorporate continuous accountability and quality improvement mechanisms to track,
and manage the quality, effectiveness andoutcomes atthe program level, practice level and child
and family level.
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12. Protect the rights of children and families and promote effective advocaQ' efforts.

13. Provide services and supports without regard to race, religion, national origin, gender, gender
expression, sexual orientation, physical disability, socio-economic status, geography, language,
immigration status or other characteristics, and ensure that services are sensitive and responsive
to these differences.
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/XCORD CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/OD/YYYY)

6/25/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER

InterWest Insurance Serv., LLC
License #0801094
310 Hemsted Dr., Suite 200
Redding OA 96002-0935

License#; 0B01094

NAME^^^ Jennifer Lakmann
F.n- 530-222-1737 530-222-3771

Inn^FSR- liakmannOiwins.com

INSURER(S) AFFORDING COVERAGE NAIC#

INSURER A: State Comp Ins Fund (OA) 35076

INSURED RESTP-3

Restpadd Health Corp
925 Walnut St.

Red Bluff OA 96080

INSURER B: NORCAL Mutual Ins Company 33200

INSURER C:

INSURER D:

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: 1019057151 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPE OF INSURANCE

ADDL

INSD

SUBR

WVD POLICY NUMBER
POLICY EFF
rMM/DD/YYYYI

POLICY EXP
(MM/DD/YYYYt LiMrrs

B X COMMERCIALGENERALUABILITY

E 1 X 1 OCCUR

Y 725841 4/1/2021 4/1/2022 EACH OCCURRENCE 3 2,000,000

CLAIMS-ma:
DAMAGE TO RENTED
PREMISES (Ea occurrence) $

X ProfesslonI Liab MED EXP (Any one person) 510.000

PERSONAL & AOV INJURY 5

GEN-L AGGREGATE LIMPr APPLIES PER: GENER/U. AGGREGATE 54,000.000

X POLICY 1 1 jIct I 1 LOG
OTHER:

PRODUCTS - COMP/OP AGG 5

Prof Liability 5 Included

B AUTOMOBILE LIABILITY 725841 4/1/2021 4/1/2022
COMBINED SINGLE LIMIT
(Fa arrldent)

51,000,000

ANY AUTO BODILY INJURY (Per person) 5

OWNED

AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED

AUTOS
BODILY INJURY (Per accident) 5

X X NON-OWNED
AUTOS ONLY

PROPERTY DAMAGE
fPar anririent) 5

5

UMBRELLA LIAB

EXCESS LIAB

OCCUR EACH OCCURRENCE 5

CLAIMS-MADE AGGREGATE 5

□ED 1 RETENTIONS 5

A WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY y 1N
ANYPR0PR1ET0R/PARTNEIVEXECUT1VE 1 1
0FFICER/MEMBEREXCLUDED7
(Mandatory In NH) ' '
If yes. describe under
DESCRIPTION OF OPERATIONS below

N/A

9048945 7/1/2021 7/1/2022 Y  1 PER OTH-
^  1 STATUTE ER

E-L. EACH ACCIDENT 51,000,000

E.L. DISEASE ■ EA EMPLOYEE 51,000,000

E.L. DISEASE - POLICY LIMIT 51.000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101. AddlUonsI Remarks Schedule, may be attached If more space Is required)
As respects General Liability, Humboldt County, Its officers, Officials, Employees and Volunteers are included as Additional Insured as per endorsement
attached.

CERTIFICATE HOLDER CANCELLATION

Humboldt County Health and Human Services Mental
Health
720 Wood Street
Eureka OA 95501-44

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



NORCAL
Mutual Insurance Company

HPL - 099

ADDITIONAL INSURED SHARED LIMITS

ENDORSEMENT

It is hereby understood and agreed that Coverage Part A - Professional Liability Insurance — Claims Made is
amended to add the organization (s) shown on the rosters below as Insureds, but only with respect to liability that arises
out of Medical Incidents bv the Named Insured. The Start Dates for such coverage are shown in the roster(s) below.

The Limits of Liability shown on the Declarations Page, applicable to the Named Insured, are shared with the
Organization(s) shown on the rosters below after the Start Date(s).

Add the following Organization(s):

Name Start Date

N/A N/A

Roster of Current Organization(s):

Name Start Date

N/A N/A

It is further understood and agreed that the Organization(s) shown on the rosters below are deleted from coverage. After
the Termination Date (s) shown on the rosters below, the Organization(s) shown on the rosters below will continue to be
insured under this Policy for Claims arising from Medical Incidents that took place on or after the Start Date(s) and
before the Termination Date(s) shown on the rosters below and that are reported to Us while this Policy is in force or is
renewed by Us.

If this Policy is canceled or is not renewed, all coverage under Coverage Part A will cease unless the Named Insured
purchases an Extended Reporting Period Endorsement as per PART VII, EXTENDED REPORTING PERIOD
OPTION.

Delete the following Organization(s):

Termination

Name Date

N/A N/A

Roster of Deleted Organization(s):

Termination

Name Date

N/A N/A
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fNORCAL
y Mutual Insurance Company

HPL - 099

ADDITIONAL INSURED SHARED LIMITS

ENDORSEMENT

It is further understood and agreed that Coverage Part B - Health Care General Liability Insurance - Occurrence is
also amended to add the organization (s) shown on the rosters below as Insureds. but only with respect to liability that
arises out of Occurrences. Personal Iniurv or Advertising Iniurv by the Named Insured. The Start Date(s) for such
coverage are shown in the roster(s) below.

The Limits of Liability shown on the Declarations Page, applicable to the Named Insured, are shared with the
Organization(s) shown on the rosters below after the Start Date(s).

Add the following Organization(s):

Name Start Date

N/A N/A

Roster of Current Organization(s):

Name Start

Tehama County, its elected ofHcials, ofTlcers, employees, agents and volunteers 07/01/2017

County of Monterey, its Officers, Agents and Employees 07/01/2017

Humboldt County, its agents, officials, employees and volunteers 05/25/2017

County of Nevada, its agents, officials, employees and volunteers 11/01/2017

Placer County, its elected officials, officers, employees, agents and volunteers 07/01/2018

Shasta County, its elected officials, officers, employees, agents and volunteers 07/13/2018

County of Del Norte, its elected officials, officers, employees, agents and volunteers 07/01/2017

County of Lassen, its elected officials, officers, employees, agents and volunteers 07/01/2017

Modoc County, its elected officials, officers, employees, agents and volunteers 04/01/2017

County of Trinity, its elected officials, officers, employees, agents and volunteers 07/18/2017

County of Glenn, its elected officials, officers, employees, agents and volunteers 07/01/2018

County of Siskiyou, its elected officials, officers, employees, agents and volunteers 05/02/2017

It is further understood and agreed that the Organization(s) shown on the rosters below are deleted from coverage. After
the Termination Date(s) shown on the rosters below, the Organization(s) shown on the rosters below will continue to be
insured under this Policy for Occurrences. Personal Iniurv or Advertising Iniurv that took place on or after the Start
Date(s) and before the Termination Date(s) as shown on the rosters below.
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fNORCAL
^ Mutual Insurance Company

Delete the following Organlzation(s):

HPL - 099

ADDITIONAL INSURED SHARED LIMITS

ENDORSEMENT

Termination

Name Date

N/A N/A

Roster of Deleted Organization(s):

Termination

Name Date

N/A N/A
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fNORCALMutual Insurance Company

HPL - 099

ADDITIONAL INSURED SHARED LIMITS

ENDORSEMENT

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED

This endorsement when signed by NORCAL's President and Secretary at San Francisco, California shall take effect on the
endorsement effective date shown below.

Issue Date:

Named Insured:

Policy Number:
Policy Period:

Transaction Number:

Endorsement Effective Date:

Additional/Return Premium:

April 1,2021
Restpadd Health Corp
725841

April 1,2021 to April 1,2022
4B

April I, 2021
$N/A

T. Scott Diener

President

Katherine H. Crocker

Secretary
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