AGREEMENT FOR
PROFESSIONAL SERVICES

THIS AGREEMENT, entered into this first day of July, 2003, by and between the County of San Mateo, a
political subdivision of the State of California, hereinafter called COUNTY and MHN Services (MHN)
hereinafter called "CONTRACTOR".

WITNESSETH

WHEREAS, pursuant to Government Code 31000, County may employ professional or technical
experts on a temporary basis for a specific project and may contract with an independent contractor for the
furnishing of certain services; and

WHEREAS, it is necessary and desirable that Contractor be used for the purpose of performing the
services described herem;

NOW, THEREFORE, IT IS AGREED BETWEEN COUNTY AND CONTRACTOR AS
FOLLOWS:

i. Daties of Contractor

a. CONTRACTOR shall provide a maximum of four counseling sessions per contract
year at no charge to eligible employees and their immediate family- (spouse,
domestic partners and their children whose eligibility is confirmed by the County,
children and young adult dependents to age 30) (hereafter "basic services").
Eligible employees include all County employees except seasonal, temporary and
extra help employees. Eligible emplovees also include individuals who have been
laid off by the County for a period not to exceed ninety (90) days after termination.
The maximum of four sessions will apply when the employees or immediate family
refer themselves voluntarily or when a supervisor informally refers an employee.
There will be additional assessment visits, case management hours, including visits
and phone follow-up, for employees who are referred for job performance
problems by their supervisor. There will also be additional case management
hours for emplovees who have a primary problem of substance abuse.

b. CONTRACTOR shall provide an Account Manager who will be responsible for
general oversight of the program and will be available to supervisors when they
formally refer employees for job performance problems.

c. CONTRACTOR shall provide newsletter articles, posters and the copy and camera
ready art-work for any paycheck stuffers or promotional brochures; COUNTY will
be responsible for distributing brochures as well as posters. periodic news articles
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and other programmatic material to insure County employee awareness of the
program.

CONTRACTOR. shall provide the option of continued counseling services within
the CONTRACTOR system beyond the maximum allowed so long as the problems
addressed are within the treatment expertise of staff members. COUNTY
employees shall be advised that they, and not "COUNTY," shall be responsible for
payment of services provided beyond the contract maximum. CONTRACTOR
will request that counselors provide services at CONTRACTOR s preferred rates.

CONTRACTOR shall monitor the number and satisfaction of employees who
continue counseling beyond the COUNTY - » — .

CONTRACTOR shall where appropriate, refer COUNTY employees to other
agencies and individuals for assistance. In making such referrals to other agencies,
due regard will be given #o the appropriateness of the referrals in view of the need,
location, cost and available resources. COUNTY employees will be advised that
they, and not "COUNTY." shall be responsible for payment of ali costs and fees of
any such agency for services rendered to them, when appropriate.

Subject to applicable confidentiality laws and regulations, CONTRACTOR shali
upon request, consult with individual COUNTY Supervisors and Managers
regarding the Limited Release of Information Form that is provided for Job
Performance Referrals.

CONTRACTOR represents and warrants that all of the aforesaid services and
treatments will be rendered and conducted by duly qualified and, if required,
licensed personnel, and that any and all referrals made will be made to such duly
qualified and licensed personnel as determined by contractor.

CONTRACTOR shall prepare and offer a consent form to each participating
COUNTY employee who is referred for job performance prior to the release of any
information concerning the employee. CONTRACTOR's providers will review
and explain the consent form to each participating employee. CONTRACTOR
will maintain a standard of strict confidentiality that complies with all state and
federal laws in the administration and operation of the Program and shall comply
with all applicable laws as to confidentiality.

CONTRACTOR shall in no event disclose to any third party any reports,
recommendations, conclusions, or other results of any non-medical and medical
service this Agreement, without prior written consent of COUNTY except as
required by law.

Subject to applicable contidentiality laws and regulations, CONTRACTOR shall
make records available for audit. Verification of clinical cases hilled to the
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COUNTY pursuant to this Agrecment shall be conducted only by an independent
mental health evaluator approved by CONTRACTOR. Such independent mental
health evaluators shall be entitled to audit CONTRACTOR's case records solely
for the purpose of making sure that such records correspond to billings received by
the COUNTY from CONTRACTOR. The cost of any such audit shall be paid
solely by the COUNTY, shall be: undertaken no more than two times during any
twelve-month period, shall be conducted on-site at CONTRACTOR's premises,
and may only be conducted after receipt of 30 days' advance written notice of such
audit.

CONTRACTOR shall make available for audit by the COUNTY with five (5)
days' written notice, all documents, fiscal and otherwise, related to services
provided pursnant to this Agreement in compliance with appropriate laws of
confidentiality.

CONTRACTOR shall provide up to 16 hours of onsite training and unlimited
hours of onsite crisis response for events in the workplace (except in the event of
catastrophic events as defined below) annually during the three year agreement.
Training could include lunch-time seminars, alcohol/drug training for managers,
stress management training or other training mutually agreed by CONTRACTOR
and COUNTY. A “catastrophic event” is defined as an incident requiring more
than twenty (20) hours of counseling. In such an event, beginning with the 21%
hour, MHN shall bill COUNTY as the rate of $200.00 per hour, or the rate in effect
at the time of service in MHN’s Training & Consuiting Schedule, as well as for
any travel expenses, including without limitation, practitioner professional fees for
travel time, incurred by MHN,

Questium Welcome Services. Client will have access to MHN’s Questium
Welcome, an introductory website that provides a health risk assessment, an
interactive, multimedia stress program, articles on emotional health and
work/life topics, an overview of MIHN's EAP services, a jwacirioner search, and
links to related websites. Client will also receive Questium News, MHN’s
quarterly online newsletter, for distribution to Eligible Employees.”

2, CONTRACTOR shall be responsible for record keeping, monitoring and documenting the
effectiveness of the program including preparation of their standard quarterly status reports
on the program for review by the Benefits Manager. These standard reports will include .
such categories as:

a.
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Intake activity by client type.

Reason for intake by major categories (e.g. relationship, job-related,
psvchological/emotional, substance abuse, and other conditions.).



Proposal 5-20-2003 -4-
S c.- Intake disposition by percent.
d. Intake demographics by percent for:
- Age

Gender
Referral Source

f Disposition of cases:

3 Performance Guarantees by CONTRACTOR

CONTRACTOR will credit COUNTY $.04 per employee per month for each month that
the following guarantees are not met:

a. Timeliness of Referrals - CONTRACTOR will provide all urgent referrals within
48 hours, and 85% of routine appointments within 10 business days.
b. Outcornes — A minimum of 85% of clients responding will report positive problem

resolution and no more than 5% of respondents will report negative problem
resolution (measure at the end of the following quarter; at least 100 responses
© required. '

C. Provider Network Availability ~ 90% of clients responding will rate provider
location accessibility as “good” or better on the client satisfaction questionnaire
(measured at the end of the following quarter; at least 100 responses required).

For all performance guarantees, the annual performance average will be utilized as the

basis for penalty application. Annual data will be calculated and provided within 60 days

after the contract anniversary.

4. Payment to CONTRACTOR

a. CONTRACTOR will be paid at the rate of $1.73 per eligible employee per month
for the period from July 1, 2003 through June 30, 2004, Effective July 1, 2004
through June 30, 2005 the rate will increase to $1.80 per employee per month.
Effective July 1, 2005 through June 30, 2006 the rate will increase to $1.87 per
employee per month. Additional funds not to exceed of $6,000 will be available
each year based on additional training hours mutually agreeable to
CONTRACTOR and COUNTY. The contract shall not exceed $103,987 for fiscal
year 03-04, $108,194 for fiscal year 04-05 and $112,402 for fiscal year 05-06. Any
unused amounts from one fiscal year may be carried over to the next fiscal vear
provided the total contract does not exceed $342.583 for all three fiscal vears.

b. In the event this agreement is terminated prior to June 30, 2006 CONTRACTOR
shall be paid on a prorated basis for only that portion of the contract term during
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which CONTRACTOR provided services pursuant to this agreement. Such billing
shall be subject to the approval of the Director of Employee and Public Services.

Hold Harmless

The CONTRACTOR shall indemmnify and save harmless the COUNTY, its
officers, agents, employees and servants from all claims, suits, or actions of every
name, kind and description, brought for, or on account of, injuries to or death of
any person, including CONTRACTOR, or damage to property of any kind whatso-
ever and {0 whomsoever belonging or any other loss or cost resulting from the
performance of any work required by this agreement of CONTRACTOR provided
that this shall not apply to injuries or damage for which COUNTY is liable by
reason of its own negligence or willful misconduct.

The COUNTY shall indemmify and save harmless the CONTRACTOR, its
officers, agents, employees and servants from all claims, suits, or actions of every
name, kind and description, brought for, or on account of, injuries to or death of
any person, including COUNTY. or damage to property of any kind whatsoever
and to whomsoever belonging or any other loss or cost resulting from the perfor-
mance of any work required by this agreement of COUNTY provided that this
shall not apply to mjuries or damage for which CONTRACTOR is liable by reason
of its own negligence or willful misconduct.

The duty to inderrmify and save harmless as set forth herein, shail inciude the duty

to defend as set forth in Section 2778 of the California Civil Code.

Insurance

The CONTRACTOR shall not commence work under this Agreement until all
msurance required under this section has been obtained and such insurance has
been approved by the Director of Employee and Public Services. The
CONTRACTOR shall furnish the Employee and Public Services Department with
Certificates of Insurance evidencing the required coverage. These Certificates
shall specify or be endorsed to provide that thirty {30) days notice must be given, in
writing, to the Enployee and Public Services Department of any material pending
change in the limits of liability or of any cancellation or material modification of
the policy.

4} Workers' .. -, .0 ~oosc LLob T The
CONTRACTOR shall have in effect during the entire life of this
Agrecment, Workers' Compensation and Emplover Liability Insurance
providing full statutory coverage. In signing this Agreement, the
CONTRACTOR makes the following certification, required by Section
1861 of the California Lator Code:
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"] am aware of the provisions of Section 3700 of the California
Labor Code which require every emplover to be msured against
liability for Workers' Compensation or to undertake self-insurance
in accordance with the provisions of the Code, and I will comply
with such provisions commencing the performance of the work of
this Agreement.

Liability Insurance: The CONTRACTOR shall take out and maintain
during the life of this Agreement such Bodily Injury Liability and Property
Damage Liability Insurance as shall protect him while performing work
covered by this Agreement from any and all claims for damages for bodily
injury, including accidental death, as well as any and all claims for
property damage which may arise from the CONTRACTOR'S operations
under this Agreement, whether such operations be by himself or by anyone
direcily emploved by CONTRACTOR. Such insurance shall be combined
single limit bodily injury and property damage for each occurrence and
shall be not less than the amount specified below.

Such insurance shall include:

)} Comprehensive General Liability ........cc.oconveicicnee. $_1,000,000
) Motor Vehicle Liability Insurance........c.ccccceivrvenen. $_NONE
3) Professional Liability................ T $_1.000,000

After three (3) years from the date this Agreement 1s first executed the
COUNTY may, at its sole discretion, request an increase in the amount of
liability insurance to the level then customary in similar COUNTY
Agreements by giving sixty (60) days notice to CONTRACTOR.
CONTRACTOR will review any requested increase, and will not withhold
any reasonable request. COUNTY and its officers, agents, employees and
servants shall be named as additional insured on the General Liability
Policy, which shall also contain a provision that the insurance afforded
thereby to the COUNTY, its officers, agents, employees and servants shall
be primary insurance required in this contract, and that if the COUNTY or
its officers and employees have other insurance against a loss covered by
such a policy, such other insurance shall be excess insurance only. In the
event of the breach of any provision of this section, or in the event any
notice is received which indicates any required insurance coverage will be
materially .- .- . or canceled, the COUNTY at its option, may,
notwithstanding any other provision of this Agreement to the contrary,
immediatelv declare a material breach of this Agreement and suspend all
further work pursuant to this Agreement.
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7. Non-Discrimination

No person shall be excluded from participation in, denied benefits of, or be
subject to discrimination under this Agreement on the basis of their race, color,
religion, national origin, age, sex, sexual orientation, pregnancy, childbirth or
related conditions, medical condition, mental or physical disability or veteran’s
status. Contractor shall ensure full compliance with federal, state and local laws,
directives and executive orders regarding non-discrimination for all employees
and Subcontractors under this Agreement.

CONTRACTOR Violation of the non-discrimination provisions of this
Agreement shall be considered a breach of this Agreement and subject the
Contractor to penalties, to be determined by the County Manager, including but
not limited to: i) termination of this Agreement; ii} disqualification of the
Contractor from bidding on or being awarded a County contract for a period of
up to 3 years; iii) liquidated damages of $2,500 per violation; iv) imposition of
other appropriate contractual and civil remedies and sanctions, as determined by
the County Manager.

To effectuate the provisions of this paragraph, the County Manager shall have
the authority to: 1) examine Contractor’s employment records with respect to
compliance with this paragraph; ii) set off all or any portion of the amount
described in this paragraph agamst amounts due to Contractor under the Contract
or any other Contract between Contractor and County.

Contractor shall report to the County Manager the filing by any person in any
court of any complaint of discrimination or the filing by any person of any and
all charges with the Equal Employment Opportunity Commission, the Fair
Employment and Housing Commission or any other entity charged with the
investigation of allegations within 30 days of such filing, provided that within
such 30 days such entify has not notified Contractor that such charges are
dismissed or otherwise unfounded. Such notification shall include the name of
the complainant, a copy of such complaint and a description of the circumstance.
Contractor shall provide County with a copy of its response to the Complaint
when filed.

Equal Benefits

With respect to the provision of employee benefits, Contractor shall comply with the
County Ordinance which prohibits contractors from discriminating in the provision of
employee benefits between an employee benefits between an employee with a domestic
partner and an employee with a spouse.
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9.

10.

11.

12.
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Relafianshin of Part

a. It is understood that this is an agreement by and between two independent
contractors and is not intended to create any other relationship.

b. Questions involving contract interpretation relative to coverage provided will be
referred to the COUNTY of San Mateo for clarification.

Assignment

CONTRACTOR shall not assign, except to a successor this Agreement or any portion
thereof to a third party without the written consent of COUNTY, and any attempted
assignment by CONTRACTOR in violation of this section may terminate this agreement at
the option of the COUNTY. Upon assignment to a successor, COUNTY will have the
opportunity, at its own discretion, the right to terminate the agreement without cause with
a ten (10) day notice, provided, that if such assignment is made, the indemnity
provided in paragraph 3 shall apply to MHN and the successor with regard to any
claims, suits, or actions brought by successor with regard to the termination.

y b T ansre and. Ordi

All services to be performed by the CONTRACTOR pursuant to this agreement shall be
performed in accordance with all applicable Federal, State, County and Municipal laws and
ordinances.

Duties of Caunty

a. COUNTY shall provide such meeting place and facilities as may be required for
planning and evaluation meetings, group orientation sessions, and individual
conferences with Supervisors and employees.

b. COUNTY shall assume responsibility for -.* ..~ _ . =
such meetings.

c. COUNTY shall provide internal/external publicity and communications
appropriate to maintain the Program.

d. The Benefits Manager shall be the coordinator of the Program and, as such, will
represent COUNTY to CONTRACTOR in the day-to-day contact regarding
services covered by this Agreement.
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13. Terms of Agreement
The terms of this Agreement shall be from July 1, 2003 through June 30, 2006 provided
however, that either party may terminate this agreement upon thirty (30) days' prior written
notice to the other party.
14. Merger Clanse

This agreement constitutes the sole agreement of the parties hereto and correctly states the
rights, duties and obligations of cach party as of the document's date. It supersedes any
prior agreement, promises, negotiations or representations between the parties not expressly
stated in this document. All subsequent modifications shall be in writing executed by both
parties. In the event of a conflict between the terms, conditions or specifications set forth
herein and those in any attached exhibits the terms, conditions or specifications set forth
hetein shall prevail.

IN WITNESS WHEREOF, the parties hereto by their duly authorized representatives, have affixed
their hands on the day and year first above written,

ATTEST:

COUNTY OF SAN MATEO

President, Board of Supervisors

Clerk of Said Board -
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CONTRACTOR: MHN

Gerald V. Coil, President
MHEN



