SUBMITTAL TO THE BOARD OF SUPERVISORS 6 {\
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA /\ ,}*

FROM: Human Resources Department SUBMITTAL DATE:
July 11, 2012

SUBJECT: Exclusive Care - New EPO Ancillary Contractor Agreement with Advanced Sleep
Medicine Services, Inc. '

RECOMMENDED MOTION: 1) Ratify and approve the attached Ancillary Contractor Agreement from
August 1, 2012 until July 31, 2017, with Advanced Sleep Medicine Services, Inc., an out patient free
standing clinical sleep lab located throughtout Southern California; 2) authorize the Chairperson to
sign three (3) copies of the attached Agreement and; 3) retain one (1) copy of the signed Agreement
and return two (2) copies to Human Resources for distribution.

TEE

BACKGROUND: In 1999, the Board of Supervisors established the County’s self-funded Exclusive
Provider Option (EPO) health plan, Exclusive Care, to provide a value health plan option to the
employees of Riverside County and their families. To provide services to its enrolled members,
Exclusive Care has contracted with a variety of healthcare providers. '
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MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Tavaglione, seconded by Supervisor Bust_er and duly
carried, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Buster, Tavaglione, Benoit and Ashley
- Nays: None Kecia Harper-them
Absent: Stone
Date: August 28, 2012
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BACKGROUND continued:

This Provider has completed the Exclusive Care credentialing process which includes all appropriate
medical licensure, a current review of the Medical Board of California for actions relating to licenses or
practices of physicians, public records, consumer complaints, business license, and lien verifications.
The legal contracting entity has been verified with the W9 and/or the California Business Portal or
Business License. This agreement adds participation in the Exclusive Care Provider Network under
terms similar to other comparable providers under contract. :



RIVERSIDE COUNTY - EXCLUSIVE CARE
EXCLUSIVE PROVIDER ORGANIZATION
ANCILLARY CONTRACTOR AGREEMENT

This Agreement is made by and between the County of Rtyers'de State of
California (hereafter “County”), a political subdivision of the State of Califomia, and
Advanced Sleep Medicine Services, Inc. (hereafter “Contractor”), w:th reference to the
following facts:

WHEREAS, County has developed an Exclusive Provider Orgamzat!on (“EPO")»to‘
provide health care services to the employees of Riverside County; and,

WHEREAS, Contractor is a healthcare company which supphes among other
things, home medical equipment, respiratory therapy equipment and infusion therapy
products and re!ated services (collectively the “Equipment”) to the members of the EPO;
and,

WHEREAS, County has patient in need of such Equipment.
WHEREAS, the parties wish to make a full statement of their respective rights and

responsibilities in connection with the provision of home healthcare services as utilized by
County during the term of this Agreement; now, therefore, f

IN CONSIDERATION of their mutual promises and covenants, the pames agreeas
follows:

1.0 DEFINITIONS

As used in this Agreement, the fouowing terms shall have the méaning described
below:

1.1 Agreement means this Contractor Agreement for the provnsson of services for
the EPO of County, and all attachments, addenda and amendments hereto.

1.2  Co-payment or Deductible means any nominal fee, appmved by EPO that
may be charged to Members at the time of service for designated Health Care Services.

1.3  Director means the Director of Human Resources for Rwerside County, or his
or her designee.

1.4  Clean Claims — Clean Claim(s) means those claims subtmtted to EPO which
are complete including but not limited to complete coding, itemization, dates of service and
billed amounts.

1.5 Exclusive Provider Organization (EPO) means the Heaith care plan
developed, and implemented by the County for the provision of heaith care services to
County employees their dependents and other public entity emplbyees and their
dependents - to be known as Excluswe Care.




:
;v

16 Health CareSemcesmemsaﬂMed&caﬂyNecessa'y#emcestowmch
Members are entitied under the EPO, including physician, medical, hwpﬁai preventive,
ancillary, emergency, and health education services.

1.7  Medically Necessary means all services which are reasond:de and necessary
to protect life, to prevent significant iliness or significant disability or td) alleviate severe
pain and the diagnosis or treatment of disease, iliness or injury.

1.8  Member means any eligible beneficiary who has enrolled in the County EPO
for whom the County, by and through the EPO, provides Health Care Services.

1.9  Member Physicians means physicians, surgeons, osteopaths and Doctors of
Podiatric Medicine (DPM) licensed to practice medicine in the State of Califomia and who
have an ownership interest in, are employed by, or have written agreemeﬂts with IPA or
are directly contracted with the EPO to provide medical services to Members.

1.10 Non-contracted Providers mean licensed physicians, surgeons, osteopaths,
and other licensed health care professionals which provide Health Care Services to
Members eligible to receive benefits under the EPO. Non-Contracted Providers do not
have written agreements with IPA or directly contracted with the EPO.

1.11 PCP means a physician who is the Primary Care Physcc:an responsible for
supervising, coordinating and providing initial, primary and preventive care to Members, for
initiating referrals, maintaining continuity of Member care, and provxdmg health counseling
and education. This may include physicians who are in Family Practloe Pediatrics,
Internal Medicine, Obstetrics, or General Practice.

1.12 Provider means licensed physicians, surgeons, osteopathsandomer
licensed health care professionals who provide Health Care Services tp EPO members.

' 1.13 Quality Assessment and Improvement Program (QAIP) means a program
established by the EPO to oversee quality assessment and quality :mprqve:mnt reviews of
services provided to Members.

1.14 Referrals means recommended directions of non pnmary care services of
Members to physicians, including Outside Providers, or providers of ancillary. services
such as but not limited to lab, x-ray and physical therapy, EKG, EEG, health education,
medical social service, home health care, mental health , for the purposes of obtaining
Health Care Services. ,

1.15 State means the State of California.

1.16  Surcharge means an additional fee which is ci'xarged'to a Member for
covered services of a health plan or the County or appropriate govemnment agency and
disclosed in the evidence of coverage or the disclosure form used as the evidence of
coverage. Surcharges are not allowable charges. |

2.0 DUTIES OF CONTRACTOR

21 CONTRACTOR RESPONSIBILITIES - Contractor shall pmvm to Members
those Ancillary Services, which are Medically Necessary when such services are
authorized by EPO, and in accordance with this Agreement. Contractor‘ls responsible for
coordinating the provision of Ancillary Services, with the Members PCP or EPO.

The services ooveredbythssAgreementareseNmsmathavébeenaumonzed
and provided in accordance with policies and procedures established by County for the
EPO. When appropnate Contractor shall be responsible for determmmg whether

ervice 62012 2

|
\
l
{
{
1




Members are eligible for services. All EPO and County operating procedures shall apply,
including eligibility verification, pre-certification, submission of clean cfaims compliance
with the current formulary and prior authorization, if required.

2.2 ACCESSIBILITY OF SERVICES - Contractor shall provndb timely access to
Ancillary Services, and provide for reasonable hours of operations in compliance with EPO
established standards for access and availability, and in accordance with community
standards.

2.3 PRIOR AUTHORIZATION - Contractor shall obtain advapce authorization
from EPO as applicable, prior to providing supplies, among other things, home medical
equipment, respiratory therapy equipment and infusion therapy and related
services to EPO Members.

2.4 PROTECTION OF MEMBERS - Contractor may not tmpose any limitations on
the acceptance of Members for care or treatment that it does not impose on other patients
‘of other plans. Contractor shall not request, demand, require or seek directly or indirectly
the transfer, discharge or removal of any Member for reasons of the Member’s need for
Anciflary Services or the Member’s utilization of Ancillary Services. Contractor may refuse
to provide professional health care services to any member only if a reasonab#e causeis
presented and accepted by the EPO.

2.5 STANDARDS - Contractor agrees to perform its duties under this Agreement
in a manner consistent with the reasonable administrative guidelines developed by EPO
and all applicable state and federal laws and regulations relating to the delivery of
Ancillary Services and in accordance with community standards. All Anc:llary Services
shall be provided in accordance with generally accepted industry standards in compliance
with the standards developed by EPO. Contractor agrees to maintain and demonstrate to
EPO, upon request, throughout the term of this Agreement, compliance with any and all of
the applicable licensure, credentialing, and/or regulatory requirements for the provision of
Ancillary Services by Contractor under this Agreement.

26 ASSURANCE OF MEMBER CARE ~ Contractors’ fiscal and administrative
concemns or any dispute with EPO and Contractor conceming their respectwe obligations
under this Agreement or otherwise shall not mﬂuence nor cause anyneiay in services
provided by Contractor to Members.

2.7 INSPECTION OF FACILITIES - In every instance where Contractor utilizes a
facility to provide Ancillary Services under this Agreement, such facumes shall comply with
applicable state and/or federal law, and regulations. Contractor agrees that it shall
cooperate with inspections of such facilities, which are required to assure compliance with
required facility standards.

2.8 CITATIONS - Contractor shall nottfy EPO in writing of each and every report
of any regulatory or licensing agency, which contains any citation of Contractor for failure
to meet any required standard; any legal or government action against any of its licenses,
accreditations, or certifications; or any other situation that will materially impair the ability
of Contractor to carry out the duties and obligations under this Agreement. The parties
shall meet within thirty (30) days and shall, in good faith, attempt to negotiate a
modification to this Agreement that minimizes the adverse effect. Noﬁwﬂhstandmg the
provisions herein, if the parties fail to reach a negotiated modn‘" cat:oh concerning the
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adverse action, then the affected party may terminate this Agreement by giving at least
ninety (90) days notice or may terminate sooner if agreed to by both partzes

2.9 UTILIZATION REVIEW (UR) - Contractor agrees to pammpate in the UR
program developed by EPO, and to abide by decisions resulting from that review, subject
to any rights of reconsideration that may be available under EPOs UR program.
Contractor agrees to provide access to EPO utilization review and case management
personnel for the purpose of conducting concurrent review and case management on
Members who are receiving Health Care Services.

_ 210 QUALITY ASSURANCE (QA) PROGRAM - Gcn&actoragmestocooperatem
the EPOs QA program, with regular EPO monitoring and evaluation of compliance with the
QA standards and EPO policies and procedures, including participation in Member
grievance resolutions and quality of care studies. Contractor shall also implement its own
ongoing quality assurance program which shall develop procedures for ensuring that the
quality of care provided by Contractor conforms with generally accepted community
practices. Contractor shall develop written procedures for remedial actlon whenever, as
determined by the quality assurance program, inappropriate or substandard services have
been furnished or services that should have been furnished have not been furnished.

2.11 MEMBER GRIEVANCE RESOLUTION - Contractor shall notify EPO
immediately, upon its knowledge of a complaint by a Member The EPQ grievance system
shall make its best efforts to resolve the dispute to the satisfaction of the Member within
thirty (30) days of receipt of dispute resolution, or upon the time frrame required by
applicable law, whichever is less. Contractor agrees to cooperate with EPO in resolving
Member grievances related to the provision of services and agrees to participate in the
grievance review procedures of EPO. At no time shall a Member’s megilcal condition be
permitted to deteriorate because of delay in provision of care that Contractor disputes.
Fiscal and/or administrative concerns shail not influence the mdependehoe of the medical
decision making process to resolve any medical disputes between Member and the
provider of service.

2.12 SUBCONTRACTS - Contractor shall ensure that subcontractmg providers
usedtoprowdeAnuﬂaySemcestoManbersteetﬂwemdustwstaﬂardsmd
consistent with community standards.

Contractor shall ensure that all subcontractors are bound by the ‘provisions of this
Agreement, and shall ensure that all subcontractors have not been excluded from
participation in any state or federal

213 OTHER CONTRACTUAL COMMlTMENTS Contractor represents and
assures EPO and County that contractual commitments to other HMOs, competitive
medical plans and/or other related entities do not restrict or impair Contractor from
pen‘onnmg its duties under this Agreement and do not constitute a conﬂlct of mterest with
the provision of Ancillary Services to Members.

2.14 NONDISCRIMINATION - Contractor represents and assures that Ancmary
Services are provided to Members in the same manner and quality as such services are
provided to Contractors’ other patients. Members shall not be subject to any discrimination
whatsoever by Contractor in regard to access to Ancillary Services. Contractor agrees to
comply with the provisions of Title 2, CCR, Section 8107 et. seq., as may be amended from
time to time, as mcorporated by reference herein. Contractor agrees to include this
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Nondiscrimination Clause in any and all subcontracts to perform services under this
Agreement. The provisions of subsection (b) of Title 2, CCR Sectmn 8107 shall be
applicable for this Agreement

2.15 CONFORMANCE TO OTHER LAWS - Contractor certifies compliance with
the Americans with Disabilities Act of 1990 (42 USC, Section 12100 et. seq.), AB2222 (the
Prudence Kay Poppink Act) of 2000, meDrugFreeWomplaoeActof‘!QQO {(Government
Code Section 8355 et. seq.), and Health Insurance Portability and Aceountabmty Act of
1996 (HIPAA), Public Law 104-191, enacted August 21, 1996.

Contractorcerhﬁesawarenessofﬁwe()capahonal SMydeeélﬁ‘tAdnumsﬁ&:m
(OSHA) of the U.S. Department of Labor, medenvatweCaVOSHAstMrdandlawsand
regulations relating thereto and shall comply therewith as to all reiatwé elements under
this Agreement.

Contractor shall comply with The Genetic Infonn&hm Nondtscnmmanon Act of 2008
(GINA). This act points employers and other entities covered by GINA Title 11 from
requesting or requiring genetic information of an individual or family member of the
individual, except as specifically allowed by this law. To comply with this law the Contractor
is prohibited from providing any genetic information when respmdmg to a request for
medical information.

2.16 IDENTIFICATION OF OFFICERS, OWNERS, STQCKHOLDERS,
CREDITORS - On an annual basis, Contractor shall identify. the namés of the following
persons by listing them on Attachment 1 of this Agreement, attaghed hereto and
incorporated herein by this reference.

A Contractor officers;

B. Contractor owners, including parent corporation(s); :

C. Stockholders owning greater than 10% of any stock 1ssu¢d by Contractor;
D. Ma;orcredﬁorsho&dzngmoremanw%ofanydebtsowedbyContractor

In addition, Contractor shall notify EPO within thirty (30) days of any changesinthe
information in Attachment 1.

2.17 AVAILABILITY OF SERVICES - Contractor agrees to prowde EPO with
current information regar regarding Contractor’s services, programs and benefits on an annual
basis, which shall include, but not be hmlted to, the identification of defehons and additions
to Contractors services.

2.18 PROVISION OF INFORMATION- Contractor shall promde EPO and/or
govemmentalagenc:eswxﬁwsuchdataandomermfomahonmgards the rendition of
services as may be reasonably requested or as may be otherwise requ:red for compliance
with applicable regulatory and disclosure requirements. Contractor shall execute such
additional verifications or documents as may be required by law or regulation. .

2.19 OTHER REPORTING - Contractor agrees to submit all information or reports,
in a timely manner; as may be required to enable EPO to fulfill its reportmg and other
obligations under the Agreement.

2.20 ADMINISTRATIVE GUIDELINES - Contractor agrees to perform its duties
under this Agreement in a manner consistent with the reasonable admmzstmuve guidelines
provided by the EPO.
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2.21 CREDENTIALING OF PROVIDER
CONTRACTOR agrees to perform its dut:es under this Agreement in a manner

consistent with the reasonable administrative guidelines developed by EPO and all
applicable state and federal laws and regulations relating to the de!wery of Health Care
Services, and in accordance with community standards. Health Cam Services shall be
rendered by qualified medical providers. All Health Care Services shail be provided by
professional personnel in a facility maintained in accordance with generaliy accepted
“industry standards in compliance with the standards developed by EPO.

CONTRACTOR agrees to maintain and demonstrate to EPO, upon request, throughout
the term of this Agreement, compliance with the following:

A. Credentialing Information as provided herein.

B. Credentialing Requirements as provided herein.

222 CREDENTIALING INFORMATION - CONTRACTOR is bemg delegatedfor
Credentialing by EPO, shall maintain a credentialing process in accordance with NCQA
standards.

223 CREDENTIALING OF PROV!DER -
CONTRACTOR agrees to perform its duties under this Agreement in a manner
consistent with the reasonable administrative guidelines developed by EPO and all
applicable state and federal laws and regulations relating to the delivery of Health Care
Services, and in accordance with community standards. Health Care Services shall be
rendered by qualified medical providers. All Health Care Services shall be provided by
professional personnel in a facility maintained in accordance with generally accepted
industry standards in compliance with the standards developed by EPO.
CONTRACTOR agrees to maintain and demonstrate to EPO, upon request throughout
the term of this Agreement, compliance with the following: |

A. Credentialing Information as provided herein. C
B. Credentialing Requirements as provided herein. |

2.24 CREDENTIALING INFORMATION — CONTRACTOR is being delegated for
Credentialing by EPO, shall maintain a credentialing process in aoooardance with NCQA
standards.

225 CREDENTIALING REQUIREMENTS - CONTRACTOR acknowledges and
agrees that it shall report Member Physicians as required by the California Business
and Professions Code Section 805 et. seq. (Section 805). CONTRACTOR further
agrees to maintain and demonstrate to EPO upon request, comphanee with the
following:

A. CONTRACTOR shall ensure that it's Member Physicians are licensed by the

State of California, have current Drug Enforcement Agency (DEA) registration and
adhere to other EPO credentialing requirements. CONTRACTOR shall notify EPO in
writing, immediately upon its knowledge, of any of the following actions taken by or
against a Member Physician:

1.The surrendering, revocation, or suspenswn ofa hcenﬁe

2.The surrendering, revocation, orsuspens:onofmentDEA

registration.
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3. Achange in hospital staff status or hospital chmca! pnvdeges including
any restrictions or limitations;

4. Loss of, or any material change o reduction in limits of malpractloe
insurance.

B. Furthermore, CONTRACTOR agrees to notify EPO in wntmg within thirty (30)
days of its knowledge of any of the following:
1. Any filing pursuant to Section 805;
2. Any filing pursuant to the National Practitioner Data Bank;
3. The filing of any malpractice claim of more than ten thousand dollars
($10,000). ’ ,
C. If CONTRACTOR fails to report the information, within the required time
frames set forth herein when it has notice of such facts, CONTRACTOR shall indemnify
and hold harmless EPO from and against any claim, loss, damage, cost, expense or
liability arising out of or related to such nonperformance by CONTRACTOR, its
Member Physician or employees. Failure to comply with may be considered material
breach whereby EPO may terminate this agreement mmedaately m accordance with
section 9.2 .

3.0 DUTIES OF COUNTY AND EPQ
3.1 USE OF CONTRACTOR - Except upon the sole determmétaon of County that

the safety, health and/or welfare of the public or the medical needs d‘ Member require
otherwise, EPO agrees to use Contractor for the provision of Hea!th Care Services as set
forth herein.

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

' -MEMBER SERVICES - EPO agrees to provide Member Sgrvrces including,

but not hmated to, processing Member complaints and grievances, informing Members of
EPO policies and procedures, providing Members with information a!)out EPO and its
network of hospitals, IPAs, Specialists, and PCPs.

3.4 BENEFIT INFORMATION - EPO agrees to apprise all Members concerning
the type, scope and duration of benefits and services to which such Members are entitled
under the EPO. This includes, but it not limited to, written notification to Members of
Ancillary Services available, and changes in the availability or location of Ancillary
Services, being provided by Contractor, and issuance of an tdentlﬁcaiion card to each
Member upon enroliment.

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

3.6 UTILIZATION REVIEW (UR) PROGRAM - EPO shall establcsh a URprog'an
which shall seek to avoid unnecessary or unduly costly hospital and medical services while
ensuring the delivery of Ancillary Services, to Members are Medically Necessary. The UR
G:\EPO\ProviderRelations\ProviderContracts revised 5-2011\AdvancedSleepMedicineService 6-2012 7




program will include, but will not be limited to: admission wrhﬁcat;m concurrent and
continuing stay review, retrospective review, discharge planning and case management.
- EPO shall provide prior authorization to Contractor for treatment and hospitalization of
Members. EPO shall not retrospectively deny any Ancillary Servw;es approved as
Medically Necessary provided that the information given by Contractor to EPO is
reasonably true and accurate regarding the medical condition of the
3.7 ADMINISTRATION OF PAYMENTS - County agrees to pay Contractor in
accordance with the terms and procedures set forth in this Agreement

40 BILLING AND CMENSAT!@

41 CLAIMS - In order to receive paymentforsemoesmndered Contractor shall
bill EPO on the CMS 1500 form, or their successor form, whichever is applicable, within
one (1) year from the date of service. Contractor agrees to provide EPO with all
information necessary to verify and substantiate the provisions of and charges for Health
Care Services including providing the authorization number on the UB04, or CMS 1500
form, or their successor forms. Claims will be adjudicated using all ac@epted coding and
payment conventions of the United States, including but not limited to usual and customary
criteria, RBRVS rules, professional review and routine claim edits nommﬂy performed in
the course of preparing a claim for payment. Aﬂappeaismstbemceivedw;ﬂwmone(‘l)
year from the date of denial. All claims must be submitted within one (1 ) year from the date
of service in order to be considered for compensation.

42 COLLECTION OF CHARGES FROMMEMBERS - Contradoragrees thatthe

only charges for which a Member may be liable and be charged by Contractor shall be for
Co-payments or Deductibles, as established by EPO, or for services not covered under the
EPO. Contractor shall advise Member, in writing, of their payment responsrbmty, if any,
prior to rendering non-covered Ancillary Services, and/or services that require Co-
payments or Deductibles. Contractor shall notify the Member, m\mtmg that he or she will
be responsible of the payment of any non-covered services that are prmnded to Member.
Contractor’s rights to collect charges from Members for non-covered services, except as
provided herein, shall not be affected by this Agreement or its termination.
. 43 SERVICE WAIVER - In the event Ancillary Services are denied by EPO, as
not being Medically Necessary, or as not a covered benefit under the EPO, Contractor
shall not charge a Member uniess Contractor has obtained a written waiver from Member.
The waiver must be obtained in advance of rendering services and shall specify those
services EPO has denied as.not being Medically Necessary, or as not a covered benefit
under the EPO, and shall clearly state that the Member is responsible far payment of those
services denied by EPO.

44 SURCHARGES - Notwithstanding the provisions herein, Contractor shall in
no event, including, without limitation, nonpayment by EPO, msoivencyiof EPO, or breach
of the Agreement, bill, charge, collect and deposit, or attempt to bill, charge, collect or
receive any form of payment from any Member for Health Care Servxces provided
pursuant to this Agreement. Contractor also agrees it shall not maintain any action at law
or equity against a Member to collect sums owed by County to Contrauaor

Upon notice of any such surcharge or action, County may termm;ate this Agreement
consistent with the provisions contained herein and take all other appropnate action
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consistent with the terms of this Agreement to eliminate such activity. Contractor's
obligations regarding the coliection of surcharges from Members shaﬂ survive the
termination of this Agreement.

Failure of Contractor to act in accordance with any of the provnswns of this section
shall constitute a material breach of the Agreement and the Agreement may be subject to
termination by County pursuant to the provisions herein. In addition, County may take any
other appropriate administrative or legal action to enjoin and otherwise restrain
Contractor’s violation of the provisions of this section, including oﬁsetﬁng the amount of
said collections against any future payment, and/or reimbursement to Members or their
representattves of any charges or surcharges collected by Contractor from Members.

COLLECTION OF CHARGES FROM THIRD PARTIES - C@ntractor agreesto
coordmate benefﬁts with other programs or entitlements, excluding tort liability of a third
party, and estates from deceased Members. EPO shall coordinate the benefits covering
tort liability of a third party, and estates from deceased Members and ERO shall be entitied
to any recovery under such coordination of benefits. Contractor shall cooperate with EPO
coordination of benefits. In the case in which County is other than primary, County shall
pay the lesser of the amounts which when added to the amounts recewed by Contractor
from other sources equa!s one hundred percent (100%) of the amount requlred under this
Agreement as specified in Attachment 2. Unless Member has other health insurance
coverage, Contractor accepts payment from County for Health Care Services as provided
herein as full payment for such Health Care Services and shall at no time seek
compensation from Members.

46 POTENTIAL TORT LIABILITY - Contractor shall make no clafm for recovery
of the value of Health Care Services rendered to a Member, when such recovery would
result from an action involving the tort liability of a third party or reoovery from estates of
deceased Members or casualty liability including Worker's Compensétwn awards and
uninsured motorist coverage.

47 COMPENSATION —~ Contractor shall bill the County wnthgm slxty (60) days
from the date of service for Equipment provided to the County in accordance with
Attachment 2. Contractor shall provide the County with detailed information supporting
such billing, if so requested by the County. The County shall pay the ln\écuoe submitted to
the County by Contractor within sixty (60) days of the County’s receipt frOm Contractorof a
clean claim, as defined in Section 1.4, Contractor shall not be required to submit any
documentation, including but not limited to prescriptions and certificates of medical
necessity, in support of its claims, except as specified in this agreement if the County
determines that a claim is not a Clean Claim, the County shall, within sixty (60) days of the
date such claim is sent by the Contractor, notify the Contractor in writing of the basis upon
which a claim is not eligible for payment and specify any additional information required for
the County to pay the amount due with respect to the applicable claim; provided, however,
the County shall pay within the time period set forth above any portion of such claim which
is “Clean’ (i.e., any portion of the claim which is complete and includes aH the information
reasonably needed to pay the claim, and as to which request for payrment there is no
material issue regarding the County’s obligation to pay). |
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(b) In the event the County believes it has made an overpayment the County may
request a refund of such overpayment in writing within one year from date of payment.
Refunds shall be granted for any one of the following reasons: (i) amounts owed by the
Contractor due to overpayments, duplicate payments or payments othenwise made in error
by County (ii) amounts owed by the Contractor due to receipt of payments made by
patients to the Contractor for Covered Services, excluding Copayments&, deductibles, and
coinsurance; (iii) amounts owed by the Contractor as a result of the outcome of the patient
appeals and grievance procedures. If the Contractor shall fail to request a refund within
such one-year period, the payment shall be deemed correct and finally settied, and the
Contractor shall be deemed to have waived any right to claim a refund, offset or
recoupment with respect thereto. Contractor shall refund such payment within sixty (60)
days after receiving and verifying such request from the County. :

County shall pay Contractor, in accordance with the rates as out!med in Attachment
2, within sixty (60) working days of receipt from Contractor of an uncontested claim which
is accurate, complete and otherwise in accordance with the provisions herein.

48 ADEQUACY OF COMPENSATION - Contractor shall acdept the payments
specified in this Agreement as payment in full for ail Health Care Services provided to
Members and for all administrative costs incurred for providing such services. Inthe event
County fails to make any payments to Contractor as provided herein, whether from EPQO’s
insolvency or otherwise, Members shall not be liable to Contractor, under any
circumstances, for Health Care Services. Contractor’s prohibition reganding the collection
of payments from Members for services covered by EPO shall survive the termination of
this Agreement.

50 RECORDSA\ NANCE. AVAILABILITY. INSPECTI ‘N AND AUDIT

51 CONTRACTOR RE§PQN§!§1L!TY - Contractor shall maintain and provide
adequate financial records and information as reasonably necessary to County so that
County may properly administer the EPO and consistent with state and federal law. Such
records shall be retained by Contractor for at least five (5) years from the close of County’s
fiscal year in which this Agreement is in effect. Medical Records must be maintained in

-accordance with industry standards including all HIPAA regulations. Thése obligations are
not terminated upon a termination of the Agreement, whether by rescission or otherwise.
County reserves the right to audit both financial and medical records from time to time as
deemed necessary. Anyexpense involved in sudxasaudﬁshaﬂbéﬂw()onttactofs
responsibility.

52 PROPRIETARY NATURE OF INFORMATION - County and Contractor agree
to treat all Member patient information provided by Contractor or County as confidential in
accordance with applicable law, including HIPAA regulations. County and Contractor shall
maintain the confidentiality of all such information and shall make disclosures to third
parties only upon the advance written consent of the Member, or when allowed by
applicable law. Contractor shall safeguard the confidentiality of Member health records
and treatment in accordance with all applicable state and federal laws,;and regulations.

5.3 RECORDS OPEN FOR INSPECTION - All books, reoords and papers of
Contractor or subcontractor of Contractor relating to the performance af this Agreement
must be open to inspection and copying during normal business hours by the EPO, or
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state and/or federal regulators. Records shall include, without limitation, Member patient
records (subject to applicable state and federal lawgovemmﬂwecorﬁerﬁ:alﬁydmetﬁca!
records), and/or financial records pertaining to the cost of operations and income received
for Health Care Services, rendered to Members. Such records shall bd made available at
all reasonable times the Contractor upon reasonable request by County Contractor shall
maintain its books and records in accordance with general standm'sforbooksmdracom
keeping.

54 PUBLIC RECORDS - Contractor acknowledges and aga'eps that information,
communications, and documents given by or to County, and/or EPO and meetings

involving County and/or EPO management may be subject to the pubkc records and
meetings laws and reguiattons of the State of California.

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

6.0 _INDEMNIFICATION, ACTS AND OMISSIONS EL{ABiLlTY AND
INSURANCE

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

With respect to any action or claim subject to :ndemmﬁcatwn herein by
CONTRACTOR shall, at its sole cost, havethenghttouseommselofisownchmoemd
shall have the right to adjust, settle, or compromise any such action or claim without the
prior consent of COUNTY: provided, however, that any such adjustment, settiement or
compromise in no manner whatsoever limits or mrcumscnbes CONTRACTOR
indemnification to COUNTY as set forth herein.

CONTRACTOR obligation hereunder shall be satisfied when C@NTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTYfmm any liability
for the action or claim involved.

G\EPO\ProviderRelations\ProviderContracts revised 5-201 1\AdvancedS!eepMedicineSefwce 6-2012 11




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

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

6.3 LIABILITY FOR OBLIGATIONS - Nothing contained in th;s Agreement shall
cause either party to be liable or responsible for any debt, liability, or obligation of the
other party, or any third party, unless such liability or responsibility is expressly assumed

by the party sought to be charged therewith. Each party shall be solely responsible for
and shall indemnify and hold the other party harmless against any obligation for the
payment of wages, salaries or other compensation (including all state, federal and local
taxes and mandatory employee benefits), insurance and voluntary empioyment related or
other contractual or fringe benefits as may be due or payable by the pa'ty to or on behalf
of such party’s employees, agents and representatives.

6.4 INSURANCE

Without limiting or diminishing the CONTRACTOR’S obligation t@ mdemn:fy or hold
the COUNTY harmless, CONTRACTOR shall procure and mamtam or cause to be
maintained, at its sole cost and expense, the following insurance ooverage s during the
term of this Agreement.

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

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

B. Commercial General Liability: | }
Commercial General Liability insurance coverage snc!udmg but not limited

to, premises liability, contractual liability, products and comﬁieted operations
liability, personal and advertising injury, cross liability coverage and

practices liability, covering claims which may arise from or out of CONTRACTOR'S
performance of its obligations hereunder. Policy shall name the County of
Riverside, its Agencies, Districts, Special Districts, and Departments, their
respective directors, officers, Board of Supervisors, employees, elected or
appointed officials, agents or representatives as Additional Insureds. Policy’s limit
of liability shall not be less than $1,000,000 per occurrence combined single limit. If
such insurance contains a general aggregate limit, it shall apply separate!y to this
agreementorbeno less than two (2) times the occurrence hm:t \
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C. Vehicle Liability:

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

D. Professional Liability Insurance:
Contractor shall maintain Professional Liability Insurance prowdmg coverage

for the Contractor’s performance of work included within this Agreement, with a limit
of liability of not less than $1,000,000 per occurrence and $2,000,000 annual
aggregate. If Contractor's Professional Liability Insurance is written on a claims
made basis rather than an occurrence basis, such insurance shall continue through
the term of this Agreement and CONTRACTOR shall purchase at his sole expense
either 1) an Extended Reporting Endorsemerﬁ(alsoknwnasTad Coverage);or2)
Prior Dates Coverage from new insurer with a retroactive date back to the date of,
or prior to, the inception of this Agreement; or 3) demonstrate thi'ough Certificates
of Insurance that CONTRACTOR has Maintained continuous eoverage with the
same or original insurer. Coverage provided under items; 1), 2) br 3) will continue
for a period of five (5) years beyond the termination of this Agre@ement.

E. Genera! Insurance Provisions - All lines:

1) Any insurance carrier providing msumnoecoveragehereundershaﬁbe
admitted to the State of California and have an A M BEST rating of not
less than A: Vil (A:8) unless such requirements are waived, in writing,
by the County Risk Manager. If the County’s Risk Manager waives a
requirement for a particular insurer such waiver is bnly valid for that

~ specific insurer and only for one policy term. .

2) The CONTRACTOR'’S insurance carrier(s) must qulae its insurance
deductibles or self-insured retentions. If such self-insured retentions
- exceed $500,000 per occurrence such deductibles andlor retentions shall
have the prior written consent of the County Risk Manager before the
commencement of operations under this Agreement. Upon notification of
deductibles or self insured retention’s unacceptable to the COUNTY, and
at the election of the Country’s Risk Manager, CONTRACTOR’S carriers
shall either; 1) reduce or eliminate such deduct:bl% or self-insured
retention’s as respects this Agreement with the COUNTY, or 2) procure a
bond which guarantees payment of losses and re!ated investigations,
claims administration, and defense costs and expenses.
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3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to
furnish the County of Riverside with either 1) a properly executed original
Certificate(s) of Insurance and certified original copies of Endorsements
effecting coverage as required herein, and 2) if requested to do so orally or
in writing by the County Risk Manager, provide original (Certified copies of
policies including all Endorsements and all attadmerﬁs thereto, showing
such insurance is in full force and effect. Further, satd» Certificate(s) and
policies of insurance shall contain the covenant of the msurance carrier(s)
that thirty (30) days written notice shall be given to the County of Riverside
prior to any material modification, cancellation, expiration or reduction in
coverage of such insurance. In the event of a material modification,
cancellation, expiration, or reduction in coverage, th1§ Agreement shall

- terminate forthwith, unless the County of Riverside receives, prior to such
effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified ongma! ipolicies, including
all endorsements and attachments thereto evidencing cpverage s set forth
herein and the insurance required heréin is in full force and effect.
CONTRACTOR shall not commence operations until the COUNTY has
been furnished original Certificate (s) of Insurance and certified original
copies of endorsements and if requested, certified original policies of
insurance including all endorsements and any and all other attachments as
required in this Section. An individual authorized by the insurance carrier to
do so on its behalf shall sign the original endorsements f%or each policy and
the Certificate of Insurance.

4) 1t is understood and agreed to by the parties hereto and the insurance
company(s), that the Certificate(s) of Insurance and policies shall so
covenant and shall be construed as primary insurance, and the COUNTY'S
insurance and/or deductibles and/or self-insured retentton s or seff-insured
programs shall not be construed as contributory.

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

6) CONTRACTOR shall pass down the insurance obhgat:ons contained herein
to all tiers of subcontractors working under this Agreement.
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7) The insurance requirements contained in this Agreement may be metwitha
program(s) of self-insurance acoeptabie to the COUNTY; :

7.0 DISPUTE RESOLUTION
7.1 DISPUTES - EPO and Contractor agree to meet and confer in good fasth to

resolve any problems or disputes that may arise under this Agreement, prior to the filing of
a claim under the Government Claims Act (Government Code Section 900 et. seq.), and
prior to the initiation of any litigation by either party.

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

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

7.3 ADVERSE GOVERNMENT ACTION - in the event any action of any
department, branch or bureau of the federal, state, or local govemmént has a material
adverse effect on either party in the performance of their obligations hereunder, then that

party shall notify the other of the nature of this action, including in the notice a copy of the
adverse action. The parties shall meet within thirty (30) days and shall, in good faith,
attempt to negotiate a modification to this Agreement that minimizes the adverse effect.
Notwithstanding the provisions herein, if the parties fail to reach a negotiated modification
concerning the adverse action, then the affected party may terminate this Agreement by
giving at least ninety (90) days notice or may terminate sooner if agreed to by both partles

80 TERM
8.1 TERM - The term of this Agreement shallbecomeeﬁectu?e as of August 1,
2012 and shali continue in effect for five (5) years, until July 31, 2017

9.0 TERMINATION

9.1 TERMINATION FORMATERIAL CAUSE - Either party, as appropﬂate may
terminate this Agreement immediately for cause as set forth herein upon written notice of
termination stating the actions of the other party constituting cause for Lterrmna*aon

9.2 CAUSE FOR IMMEDIATE TERMINATION OF A@RE EMENT BY
CONTRACTOR - The following shall constitute cause for immediate termmat:on of this

Agreement by Contractor:

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

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




C. Dissolution of EPO - dissolution of EPO by an actof the Bbad of Swemm
for Riverside County.
9.3 CAUSE FOR IMMEDIATE TERMINATION OF AGREEMENT BY COUNTY -

The following shall constitute cause for immediate termination of this Agreement by
County:

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

B. Failure to Provide Services - Failure of Contractor to provide Health Care
Services to Members as authorized herein.

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

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

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

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

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

H. Dissolution of EPO - dissolution of EPO byanactofmeBoardomeemsors
for Riverside County.

I Discontinuance of EPO Services by County - dtscontmuance of the offering
of EPO as a health care benefits plan option for Riverside County empioyees

9.4 TERMINATION WITHOUT CAUSE - After the end of the first year of this
Agreement, either party may terminate this Agreement without cause. In the event either
party desires to terminate this Agreement without cause, the termmatmg party shall give
the other party at least sixty (60) days wntten notice oftermmat:on i

10.0 CONTINUING CARE RESPONSIBILITIES | ‘
10.1 CARE OF MEMBERS - In the event of termination of this agreement,

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

10.2 MEMBERS RECORDS - Upon termination of this Agreément Contractor
agrees to assist EPO in the transfer of Member medical care by makmg available copies of
medical records, patient files and other pertinent information neoessaty for efficient case
management of Members.
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10.3 PHASE-QUT PAYMENT - During the phase-out period, Contractor may file a

claim with EPO for services provided. Compensation during the phase-out period shall be
at the agreed contract rate and applicable terms that are in effect for the last term of this

Agreement.

10.4 NON-PAYMENT POLICY - Notwithstanding the above, or any other
provisions to the contrary, CmﬂactoragreesﬂwatmmeeventEPOwasesoperamnsfor
any reason, including insolvency, Contractor shall continue to provade Health Care
Services including Hospital Services for those Members who are hosp:tahzed on an
inpatient basis. Contractor shall not bill, charge, collect or receive any form of payment
fromanysumMemberorhaveanyreocwseagamstmeberforHospltai Services, or
Health Care Services provided after EPO ceases operation. This continuation of Heaith
Care Services and Hospital Services obligation shall continue until Member is discharged
from Hospital, or complete the course of outpatient treatment. Contractor’s prohibition
regarding the collection of payments from Members for services covered by EPO shall
survive the termination of this Agreement.

11.0 CONFIDENTIAL AND PROPRIETARY INFORMATION

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

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

11.3 TERMINATION AGREEMENT - Upon the effective date of termination of this
Agreement, Contractor shall provide and return to County all confi dential and proprietary
information and trade secrets in its possession in a reasonable mam!er to specufwd by
County. -

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

plan.
11.5 DISSEMINATION OF INFORMAT (_)_N - Contractor agrees that County may
use Contractor's name, address, and telephone number in any informational material

routinely distributed to Members and for other purposes related to the administration and
marketing of EPO as an indication of Contractor’s willingness to prdv:de Health Care
Services and/or Contractor Services to Members.

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

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

12.0 GENERAL PROV!SIQN
12.1 NOTICES - Any notice required to be given hereunda shaii be in writing

either delivered personally or sent by registered or certified mail, retum receipt requested,
to either County or Contractor at the addresses listed below, or at such other address as
either County or Contractor may hereafter designate to the other:

COUNTY: CONTRACTORZ;

HUMAN RESOURCES DEPARTMENT : ADVANCED stLEEP MEDICINE
4080 Lemon St., 7™ Floor SERVICES, INC.
Riverside, CA 92501 11500 W. Olympic Bivd., Ste. 415

Attn: Barbara A. Olivier ' ' Los Angeles, CA 90064
Asst. County Executive Director/ ,
Human Resources Director

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

12.2 ASSIGNMENT AND DELEGATION - This Agneement and the rights,
interests, and benefits hereunder shall not be assigned, transferred, pledged, or
hypothecated in any way by Contractor or County, and shall not be subject to execution,
attachment or similar process, nor shall the duties imposed herein be subcontracted or
delegated without the prior written consent of the other party. Any assignment or
delegation of this Agreement by Contractor to a third party shall be void unless prior
written approval is obtained from County.
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12.3 INVALIDITY AND SEVERABILITY - If any provision of this Agreement is
found to be invalid or unenforceable by any court, such provision shall bemeﬁ‘ecton!yto
the extent that it is in contravention of applicable laws without invalidating the remaining
provisions hereof.

124 LIMITATIONS OF SEVERAB!UTY In the event the rem@vai of a provision
rendered invalid or unenforceable or declared null and void had the eﬁect of materially
altering the obligations of either party in such manner as to cause serious financial
hardship to such party, the party so affected shall have the right to terminate this
Agreement upon providing thirty (30) days prior written notice to the other party.

12.5 CAPTIONS Ca)tlonsmttusAgreememaredescnptweoniyanddonot
affect the mtent or interpretation of the Agreement.

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

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

12.8 AMENDMENT - Th:sAgreanaﬁmaybeamendedommd:ﬁedoniybymu&:ai
written consent of the parties.

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

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

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

12.12 VENUE - All actions and proceedings arising in oomechon with this
Agreement shall be tried and litigated exclusively in the state and federal (if permitted by
law and a party elects to file an action in federal court) courts locaied in the County of
Riverside, State of California.
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12.13 GOVERNMENT CLAIMS ACT - TheprovxsmsofmeGovemnentCtasmsAct
(Government Code section 900 et. seq.) must be followed first for any disputes arising
under this Agreement.

12.14 INDEPENDENT CONTRACTOR - The relationship between County and
Contractor is an independent contractor relationship. Neither Contractor nor its
employee(s) and/or agent(s) are or shall be considered to be an employee(s), andfor

“agent(s) of County, and neither County nor any employee(s) and/or agent(s) of County are
or shall be considered to be an employee(s) and/or agent(s) of Contractor. Contractor is
solely responsible for all Health Care Services provided to Members by Contractor, its
employees, agents or assigns. Noneoftheprov:ssonsofﬂmAgeementshdlbe
construed to create a relationship of agency, representation, joint venture, ownership,
control or employment between the parties other than that of mciependent parties
contracting for the purposes of effectuating this Agreement.

12.15 CONFLICT OF INTEREST - The parties hereto and their respective
employees or agents shall have no interest, and shall not acquire any interest, direct or
indirect, which shall conflict in any manner or degree with the performance of services
required under this Agreement.

12.16 EXHIBITS - All exhibits attached to this Agreement, and referenced herein,
are incorporated into and made part of this Agreement.

12.17 CERTIFICATION OF Aum_ORLTLT_Q_E_&&QQI_EW -
Contractor certifies that the individual signing herein has authority to execute this
Agreement on behalf of Contractor, and may legally bind Contractor to the terms and
conditions of this Agreement, and any attachments hereto.

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

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

ATTEST:
Clerk to the Board
Kecia Harper-them

Date_____ AUG 982012

Approved as to form and content:

Pamela J. Walls

County Counsel Q\/\
By: !A"M/ ( g

County Cbunsel

CONTRACTOR: Advanced Sleep Medicine Services. Inc.

By: W

Printed Name: _ /K/M </ Z 'gzgg
Title: Pfu ,J,M_ég o | |
Date: b I l 9 I L2

G:\EPO\ProviderRelations\ProviderContracts revised 5-201 1\Advanwd$teepMedaméSemce 6-2012 21

AUG 282017 256



Attachment 1

Officers, Owners, Stockholders, and Creditors Listing

Flease  refer to At r
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& Advanced Sleep Medicine Services, Inc.

Corporate Office Address: 1 500 W. Olympic Blvd. # 415,
Los Angeles, CA, 90064
Tel: 877 775-3377
Fax: 877 855-6227

List of Officers and Di rs of Advanced Slee Medicine Services, Inc.:

» 1- Robert J. Fitzsimmons VP & Secretary Tel# (212) 554-3266

» 2- William C. Connell VP & Assistant Secretary Tel# (212) 554-3267

» 3- Frank J. Zarka CEO/President Tel# (877) 775-3377 Ext: 136

» 4-Q.T Khuong CFO Tel# (877) 775-3377 Ext: 133
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DBA Name: N/A.

Address: 1251 Avenuo of the Americs, Suite 825, New York NY 10020
Tax ID# 27-2360389

Légal Name: Familion Lane Equity Pand VL LP

DBA Name: N/A :
Addross: One Presidontial Bivd., 4* Floos, Bala Cynwiyd
o TOE: 03-0600959

PA 19004

MWMWWMWFMR

DBA Name: N/A
Mmmm#wmwﬂu 19004

Tax ID#: 74-3218646




Legal Naite: Johus Hopkios Univetsity

DBA Naime: N/A

Address: 1101 E. 33™ Street, Suite m.nammum 21218
Tax ID# 52-0595110

DBA Name: N/A
Address: 1500 Main Street, 22" Floor, Springfield, MA, 01115
Tax ID# 04-1590850

Legal Name: Indiana State Teachess Retirement Fimd

DBA Name: N/A

Ammowﬁ:wmsmmmdammm
Tax 1D#: 35-601919%4

mmmmmmmammofcom

DBA Name: N/A
mn»mcamszmmm,smm;mmvmcomu
Tax ID#: 74-2075196

IngﬂNm:BayHiﬂsEmetginstLLP

DBA Name: N/A

Address: 101 California Street, Suite 1725, San Francisco, CA 94111
Tax ID#: 20-5462292




Said K. Mostafavi M.D. 2080 Century park E. # 1401, Los Angeles, California, 90067

Tel: (310) 551-1881



Attachment 2

Reimbursement by Exclusive Care for authorized all inclusive rates for professional
and facility covered services, shall be payable by County at the follow§|1g rates:

95805 MSLT (Multiple sleep latency test)  $500.00 all mcluswe

95810 16 or more sleep parameters $625.00 all inclusive

95811 Spilit night sleep study $650.00 all inclusive

95810 and 95805 together $1100.00 all inclusive

XPAP Equipment
EQ0470 RR BiPap W/Out Back up Rate Rental $168.65
E0471 RR BiPap W/ Back up Rate Rental $395.20
E0601 NU CPAP Machine Purchase $768.00
E0601 RR CPAP Machine Rental _$73.20
E0561 NU Humidifier (Cool air) purchase -~ $69.50
E0562 NU | Humidifier (Heated) purchase . $197.30
XPAP Supplies & Accessories ‘, :
A7027 NU Sleep Mask - Combination Oral/Nasal $150.65
Oral Cushion for Combination Mask '
A7028 NU 9A1027) ‘ $41.61
A7029 NU (A7027) L $17.00
A7030 NU | Full Face Mask for PAP device ' $136.60
A7031 NU Cushion Replacement for Full Face Mask $50.51
Cushion Replacement for nasal app .
A7032 NU device $29.35
A7033 NU | Pillow Replacement for nasal app device $41.15
A7034 NU | Nasal interface (mask or cannula) . $85.20
A7035 NU | Headgear for PAP mask $25.10
A7036 NU Chinstrap for PAP mask $11.20
A7037 | NU | Tubing used with PAP $27.75
A7038 NU Filter, Disposabie for Pap $7.42
A7039 NU Filter, Non-Disposable for Pap $9.43
A7046 NU Water Chamber for Humidifier %1412
Nebulizer & Supplies

E0570 RR Nebulizer Rental ' . $13.55
A7003 NU Disposable Neb Administration Set $2.20
A7004 NU Disposable Nebulizer Cup $1.50
A7005 NU Non-Disposable Neb Administration Set $22.00
A7013 NU Nebulizer Filter - disposable ’ $0.75
A7015 NU Nebulizer Mask $1.58
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Attachment 2
Compensation
(Cont'd)

Rent to purchase

Once a rental item reaches the amount equal to the purchase price the
item becomes paid in full and the monthly rental amount shall cease. In any
event rental items will not exceed thirteen (13) months at which time the item is
transferred to the  Exclusive Care member as a purchase. All applicable
warranties once the item is purchased are the responsibility of the
member.

All other authorized services will be paid at 70% (seventy percent) of the
Medicare allowable for the current year of service for locality 99. In the event the
item is not covered under the Medicare Fee Schedule reimbursement will be paid
by submitted invoice excluding but not limited to taxes, shipping, handling, etc.

Contractor is responsible for collecting deductibles, co-payments, and
coinsurance amount from Members receiving Covered Services.
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