COUNTY OF VENTURA SERVICES CONTRACT

This Contract is hereby entered into by and between the County of Ventura (County) and Conejo
Health, a California Nonprolt Corporation, with its principal place of business at 2829 Townsgate
Road, Suite 100, Westlake Village, CA (Contractor) (collectively, parties).

WHEREAS, it is necessary and desirable that Contractor be engaged by County for the purpose
of performing supplemental staffing services hereinafter described.

NOW, THEREFORE, IT IS HEREBY AGREED by the parties as follows:

1.

SERVICES TO BE PERFORMED BY CONTRACTOR

Contractor will perform services for County in accordance with the terms, conditions and
specifications set forth herein and in Exhibit A, which is incorporated herein by reference.

PAYMENTS

For services rendered in accordance with all terms, conditions and specifications set forth
herein and in Exhibit A, County will make payment to Contractor in the amount and in the
manner specified in Exhibit A.

INDEPENDENT CONTRACTOR

Contractor is an independent contractor, and no relationship of employer and employee
is created by this Contract. Neither Contractor nor any of the persons performing services
for Contractor pursuant to this Contract, whether said person be a member, partner,
employee, subcontractor or otherwise of Contractor, will have any claim under this
Contract or otherwise against County for sick leave, vacation pay, retirement benefits,
social security, workers' compensation, disability, unemployment insurance benefits, or
other employee benefits of any kind.

Except as provided in this Contract, Contractor in the performance of the services
hereunder agreed to be performed is subject to the control or direction of County solely
as to the results to be accomplished by the services and not as to the means and methods
for accomplishing the results.

If, in the performance of this Contract, any third persons are employed by Contractor, such
persons will be entirely and exclusively under the direction, supervision and control of
Contractor. All terms of employment, including hours, wages, working conditions,
discipline, hiring and discharging, and applicable requirements of law will be the
responsibility of and determined by Contractor, and County will have no right or authority
over such persons or the terms of such employment, except as provided in this Contract.

Contractor will comply with all applicable provisions of the Worker's Compensation
Insurance and Safety Act of the State of California (codified as amended commencing at
Labor Code section 3200), including, without limitation, divisions 4 and 5 of the California
Labor Code, and all amendments thereto, and all similar state and federal laws, and will



indemnify and hold harmless County from and against all claims, demands, payments,
suits, actions, proceedings and judgments of every nature and description, including
attorney fees and costs, presented, brought or recovered against County, for or on
account of any liability under any of said laws which may be incurred by reason of any
work to be performed under this Contract.

NON-ASSIGNABILITY

Contractor will not assign this Contract or any portion thereof to a third party without the
prior written consent of County, and any attempted assignment without such prior written
consent will be null and void and will be cause, at County's sole and absolute discretion,
for immediate termination of this Contract. County may withhold its consent to assignment
at its discretion.

TERM

The term of this Contract will commence on March 1, 2024 and be in effect through
February 28, 2025, unless earlier terminated pursuant to the terms and conditions set forth
herein.

This Contract may, upon mutual agreement, be extended for additional one (1) year
periods.

Continuation of the Contract is subject to the appropriation of funds for such purpose by
County’s Board of Supervisors. If funds to effect such continued payment are not
appropriated, County may terminate this Contract and Contractor will relieve County of
any further obligation hereunder.

TERMINATION

Either party may terminate this Contract at any time, by providing ten days’ written notice
to the other party. This right of termination belonging to either party may be exercised
without prejudice to any other remedy to which County may be entitled at law or under
this Contract.

INDEMNIFICATION AND HOLD HARMLESS

All services, work and/or activities covered by this Contract will be at the risk of Contractor
alone. Contractor agrees to defend, through attorneys approved by County, indemnify,
and save harmless County and its boards, agencies, departments, officers, employees,
agents and volunteers against any and all claims, lawsuits, whether against Contractor,
County or others, judgments, debts, demands and liability, including, without limitation,
those arising from injuries or death of persons and/or for damages to property, arising
directly or indirectly out of the obligations herein described or undertaken or out of
operations conducted or subsidized in whole or in part by Contractor, save and except
claims or litigation arising through the sole gross negligence or sole willful misconduct of
County.



8.

INSURANCE PROVISIONS

A)

B)

E)

F)

Contractor, at Contractor’s sole cost and expense, will obtain and maintain in full force
during the term of this Contract the following types of insurance:

1) General liability "occurrence" coverage in the minimum amount of $1,000,000
combined single limit (CSL) bodily injury and property damage each occurrence
and $2,000,000 aggregate, including personal injury, broad form property damage,
products/completed operations, broad form blanket contractual and $50,000 fire
legal liability.

2) Workers' compensation coverage, in full compliance with California statutory
requirements, for all employees of Contractor and employer's liability coverage in
the minimum amount of $1,000,000. Workers’ compensation coverage is not
required if Contractor provides written verification it has no employees and has
other medical coverage.

3) Professional liability coverage in the minimum amount of $1,000,000 each
occurrence and $2,000,000 aggregate.

All insurance coverage Contractor is required to obtain and maintain will be primary
coverage as respects County, and any insurance or self-insurance maintained by
County will be excess of Contractor’s insurance coverage and except with respect to
professional liability coverage, will not contribute to it.

County is to be notified immediately if any aggregate insurance coverage is lowered
below required limits. Contractor must purchase additional coverage to meet
requirements.

For the general liability insurance required above, County is to be named as additional
insured as respects work done by Contractor under the terms of this Contract.

Contractor agrees to waive all rights of subrogation against County and its boards,
agencies, departments, officers, employees, agents and volunteers for losses arising
directly or indirectly from the services, work and/or activities performed under the
terms of this Contract.

Policies will not be canceled, non-renewed or reduced in scope of coverage until after
sixty (60) days’ written notice has been given to County. Contractor will provide
prompt written notice of non-renewal, termination or diminution below required limits
to County’s Risk Management Division, located at 800 S. Victoria Ave., Ventura, CA
93009.

Contractor agrees to provide County with the following insurance documents on or
before the commencement date of this Contract:

1. Certificates of insurance for all required coverage.
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2. Additional Insured endorsement for general liability insurance.

3. Waiver of subrogation endorsement (also known as waiver of transfer rights of
recovery against others, waiver of our right to recover from others) for
workers’ compensation insurance.

Failure to timely provide these documents, upon County’s request, will be, at County’s sole
discretion, grounds for immediate termination of this Contract or suspension of the
commencement date.

CONTRACTOR INVESTIGATION AND RESEARCH; ENTIRE UNDERSTANDING

Contractor by investigation and research has acquired reasonable knowledge of all
conditions affecting the services to be performed under this Contract, and Contractor
acknowledges that Contractor’s execution of this Contract is based on such investigation
and research, and not upon any representation made by County or any of its officers,
agents or employees, except as provided herein. This Contract supersedes all previous
agreements, understandings and representations of any nature whatsoever, whether oral
or written, between the parties hereto, and constitutes the entire understanding between
them, regarding the subject matter hereof. Contractor acknowledges that no
representations, inducements or promises have been made by or on behalf of County
except those expressly set forth herein and that no representation, inducement or promise
not contained in this Contract will be valid or binding against County.

CONTRACT MONITORING

County will have the right to review the work being performed by Contractor under this
Contract at any time during Contractor's usual working hours. Review, checking, approval
or other action by County will not relieve Contractor of Contractor's responsibility for the
thoroughness of the services to be provided hereunder. This Contract will be administered
on behalf of County by the Health Care Agency Director or his or her authorized
representative.

CHANGES TO CONTRACT

County may from time to time require changes in the scope of the services or other terms
or conditions of this Contract. Such changes, including any increase or decrease in the
amount of Contractor's compensation, which are mutually agreed upon by the parties will
be effective only when set forth in a written amendment to this Contract signed by the
parties.

CONFLICT OF INTEREST

Contractor covenants that Contractor presently has no interest, including, but not limited
to, other projects or independent contracts, and will not acquire any such interest, direct
or indirect, which would conflict in any manner or degree with the performance of services
required under this Contract. Contractor further covenants that in the performance of this
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Contract no person having such interest will be employed or retained by Contractor under
this Contract.

CONFIDENTIALITY

Any reports, information, data, statistics, forms, procedures, systems, studies,
communications or other forms of knowledge given to or prepared or assembled by
Contractor under this Contract which County requests in writing to be kept confidential
will not be made available to any individual or organization by Contractor without the prior
written approval of the County except as authorized by law.

NOTICES

All notices required under this Contract will be made in writing and addressed or delivered
as follows:

TO COUNTY: COUNTY OF VENTURA
HEALTH CARE AGENCY
5850 THILLE STREET, 15T FLOOR
VENTURA, CALIFORNIA 93003

TO CONTRACTOR: CONEJO HEALTH
PO BOX 7741
WESTLAKE VILLAGE, CALIFORNIA 91359-7741

Either party may, by giving written notice in accordance with this paragraph, change the
names or addresses of the persons of departments designated for receipt of future notices.
When addressed in accordance with this paragraph and deposited in the United States
mail, postage prepaid, notices will be deemed given on the third day following such deposit
in the United States mail. In all other instances, notices will be deemed given at the time
of actual delivery.

GOVERNING LAW

The validity of this Contract and any of its terms or provisions, as well as the rights and
duties of the parties under this Contract, will be construed pursuant to and in accordance
with the laws of the State of California, without regard to its choice of law rules.
SEVERABILITY OF CONTRACT

If any term of this Contract is held by a court of competent jurisdiction to be void or
unenforceable, the remainder of the Contract terms will remain in full force and effect and

will not be affected.

CUMULATIVE REMEDIES
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The exercise or failure to exercise of legal rights and remedies by the County of Ventura
in the event of any default or breach hereunder will not constitute a waiver or forfeiture of
any other rights and remedies and will be without prejudice to the enforcement of any
other right or remedy available by law or authorized by this Contract.

COMPLIANCE WITH LAWS

All parties to this Contract shall comply with all applicable laws and regulations.
Specifically, but without limiting the generality of the foregoing, there is no intention on
behalf of County in connection with this Contract or otherwise to induce or to influence
referrals by or from Contractor. In dealing with patients and in connection with any patient
referrals or hospital admissions Contractor may make, Contractor is expected and
required to act in accordance with the highest professional and ethical standards, in
accordance with applicable laws, and in the best interests of the patient. Neither the
compensation paid pursuant to this Contract, nor any other consideration or remuneration
to Contactor or otherwise, or to any member of Contractor’s employees, currently or in
the future, is or will be based on any expectation of referrals, or on Contractor making or
not making referrals to any particular person, entity or facility.

COOPERATION WITH COMPLIANCE EFFORTS OF COUNTY

Contractor agrees to cooperate with County as may be required for County to meet all
requirements imposed on it by law or by the rules, regulations and standards of applicable
federal, state or local agencies, the standards of the Joint Commission, any other agency
that accredits County hospitals, and all public and private third party payers, including,
without limitation, Medicare and Medi-Cal. Contactor has received County hospital’s Code
of Conduct, agrees to abide by it, and will execute a certification to that effect. Contractor
shall cooperate with all compliance related activities of County hospital which include,
without limitation, attending the appropriate compliance training session(s) and providing
certification of attendance. Failure to adhere to this provision shall be considered a
material breach and/or default under this Contract.

REPRESENTATIONS AND WARRANTIES

Contactor represents and warrants that Contractor is not, and during the term of this
Contract shall not be: (a) suspended or excluded from participation in any federal or state
health care program, (including, without limitation, Medicare, Medi-Cal, or
CHAMPUS/Tricare), or (b) convicted of any criminal offense related to the delivery of any
good or service paid for by a federal or state health care program or to the neglect or
abuse of patients, or (c) suspended, excluded or sanctioned under any other federal
program, including the Department of Defense and the Department of Veterans Affairs.

Contractor shall notify County immediately if any event occurs which would make the
foregoing representations untrue in whole or part. Notwithstanding any other provision of
this Contract, County shall have the right to immediately terminate this Contract for any
breach of any of the foregoing representations and warranties.

CONSTRUCTION OF COVENANTS AND CONDITIONS
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Each term and each provision of this Contract will be construed to be both a covenant and
a condition.

ACCESS TO AND USE OF COUNTY TECHNOLOGY

As part of this Contract Contractor shall agree with and abide by the provisions set forth
in the Ventura County Non-Employee Information Technology Usage Policy, which by this
reference is made a part hereof. Any employee, sub-contractor, or agent of the Contractor
who will access (which shall include, but is not limited to, the use, maintenance, repair or
installation of) County information technology in the course of his, or her, work for the
County is required to sign the Ventura County Non-Employee Information Technology
Usage Policy before accessing, using, maintaining, repairing or installing any County
information technology system or component. Information technology shall include, but is
not limited to, the network, Internet access, electronic mail, voice mail, voice message
systems, facsimile devices, or other electronic or telecommunication systems used by the
County.

REQUESTS FOR STAFF; QUALIFICATIONS; HEALTH SCREENING

All staff supplied by Contractor shall be appropriately screened by Contractor in
accordance with policies and procedures consistent with the then current standards of the
Joint Commission. Such screening will include, without limitation, obtaining pertinent
information concerning the past employment, licensure, certification, education and
professional skills of Staff. Contractor shall determine, and disclose to County whether
any candidate is (a) suspended or excluded from participation in any federal or state health
care program (including, without limitation, Medicare, Medi-Cal, or CHAMPUS/Tricare), or
(b) convicted of any criminal offense related to the delivery of any good or service paid for
by a federal or state health care program or to the neglect or abuse of patients, or (c)
suspected, excluded or sanctioned under any other federal program, including the
Department of Defense and the Department of Veterans Affairs. Contractor shall make
available all other screening information of its staff to County upon request.

Contractor staff shall comply with County’s clinical/field and administrative policies,
procedures, rules and regulations, which may require CPR certification and Live Scan
fingerprinting at Contractor’s expense. Contractor shall submit for each staff health and
background screenings as required by County and providing proof of required
immunizations and tests.

TRAINING; POLICIES AND PROCEDURES.

At the outset of any assignment, County shall orient each Contractor staff to its facility and
rules and regulations and shall provide Contractor staff with information about the facility’s
policies and procedures, including dress code, physical layout, emergency procedures
and equipment. County shall also confirm Contractor staff's competency and ability in the
proper use of any equipment to be used by such Contractor staff in connection with the
assignment.
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County accepts responsibility for compliance with all relevant safety and health laws and
regulations during the period of a Contractor’s staff assignment under County’s
supervision, including but not limited to Joint Commission regulations relating to
orientation and evaluation and HIPAA regulations. While Contractor will give each of its
staff a safety and standards manual relating to safety, universal precautions, occupational
exposure to bloodborne pathogens, other safety issues and HIPAA regulations, County
will also provide each Contractor staff with all necessary site-specific training, orientation,
equipment, and evaluations required by federal, state, or local occupational safety laws or
rules, including Joint Commission and HIPAA, for members of County’s workforce.

RESTRICTIONS ON USE OR DISCLOSURE OF PROTECTED HEALTH INFORMATION

Contractor will not use or disclose protected health information other than as permitted or
required by this Contract or as required by law as outlined in Exhibit B.

UPON TERMINATION OF CONTRACT

On completion or termination of this Contract, County will be entitled to immediate
possession of and Contractor will furnish on request, all computations, plans,
correspondence and other pertinent data gathered or computed by Contractor for this
particular Contract prior to any termination. Contractor may retain copies of said original
documents for Contractor's files.

[Signature Page to Follow]



IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute
this Contract as of the date identified above.

COUNTY OF VENTURA CONTRACTOR*
Authorized Signature Authorized Signature
Printed Name Printed Name

Title Title

Date Date

Tax Identification Number



EXHIBIT A

OVERVIEW

Substance use disorder’s (SUDs) are common nationwide and across the State of California
resulting in significant individual health impacts and economic burdens in terms of healthcare
costs, lost productivity, addiction treatment costs, and criminal justice involvement. Nearly 8% of
Californians, or roughly 2.7 million people, struggle with SUDs, however only 10% of those
affected receive any type of treatment for this condition. To address this growing issue, the Health
Care Agency (HCA) has expanded detoxification services at Ventura County Medical Center
(VCMC).

Contractor is an organization dedicated to providing public health services, with a primary focus
on SUDs within the Conejo Valley and other communities across the United States. They provide
a level of expertise and commitment to SUD treatment that is both unique and proven to save
lives. Their data-driven, evidence-based approach aligns seamlessly with County HCA’s mission
to provide exceptional patient care. Contractor currently runs the largest SUD emergency
department navigation program in Ventura County, a testament to their ability to successfully
manage such initiatives. Additionally, their experience extends to in-hospital detoxification
programs; they operate a similar program in a Los Angeles County hospital, further solidifying
their expertise in this critical area.

CONTRACTOR RESPONSIBILITIES

Contractor shall provide two (2) substance use navigators (Navigator) to provide SUD treatment
in at County hospitals. The Navigator will:
e Helps patients to access medication for addiction treatment (MAT)
Locate SUD treatment centers
Find MAT clinics
Share, with HCA staff, knowledge about substance use
Share, with HCA staff, knowledge about reducing harm

Contractor is responsible for providing to County information related to the Evalcorp metrics and
Opioid Settlement Funding terms.

COUNTY RESPONSIBILITIES

County will ensure Navigator has access to the appropriate systems, staff, and resources to
successfully execute the objectives of this engagement.

COMPENSATION SCHEDULE

Contractor will be paid an all-inclusive rate of fifty-seven dollars and sixty-nine cents ($57.69) per
hour, forty (40) hours per week for fifty-two (52) week per Navigator.

The contract not-to-exceed amount is two hundred forty thousand dollars ($240,000) for any
contract year.

Payment terms are net thirty (30) days, in arrears for services rendered and upon the receipt of
valid and correct invoices.
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Invoices are to be sent to the following address: VCMC.AccountsPayable@ventura.org
Or - VCMC Accounts Payable, 800 South Victoria Ave., L #4610, Ventura, CA 93009
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Exhibit B
Restrictions on Use or Disclosure of Protected Health Information

Contractor will not use or disclose protected health information other than as permitted or required
by this Contract or as required by law. For the purposes of this Exhibit B, “protected health
information” means information transmitted or maintained in any medium that (1) relates to the
past, present or future physical or mental health condition of an individual, the provision of health
care to an individual, or the past, present or future payment for health care, and (2) either identifies
the individual or reasonably could identify the individual.

a. Permitted Uses and Disclosures - Contractor may use or disclose protected health
information only as follows: (1) for the proper management and administration of
Contractor or to carry out the legal responsibilities of Contractor and (2) to provide data
aggregation services to County. Contractor will document any disclosures of protected
health information not permitted by law.

b. Safeguarding Protected Health Information - Contractor will use appropriate safeguards
to prevent use or disclosure of protected health information, including electronic protected
health information, other than as provided for by this Contract, including ensuring that any
agent, including a subcontractor, to whom Contractor provides protected health
information received from, or created or received by, Contractor on behalf of County
agrees to the same restrictions and conditions that apply through this Contract to
Contractor with respect to such information. Such safeguards shall include compliance
with the requirements of the HIPAA Security Rule (45 C.F.R. part 160 and part 164,
subparts A and C), including the administrative, physical, and technical safeguards and
documentation requirements set forth in 45 C.F.R. 164.308, 164.310, 164.312, and
164.316. Contractor shall, within two (2) calendar days of the discovery of such disclosure,
report to County any use or disclosure of protected health information not provided for by
this Contract of which Contractor becomes aware, including any breach of unsecured
protected health information, as required by 45 C.F.R. 164.410, and any Security Incident
(as defined in 45 C.F.R. 164.304) of which Contractor becomes aware, and will, to the
extent practicable, mitigate any harmful effect that is known to Contractor of a use or
disclosure of protected health information in breach of the requirements of this Contract.
Notification to County will include the identity of each individual whose protected health
information or unsecured protected health information was, or is reasonably believed by
Contractor to have been, accessed, acquired, used or disclosed during the breach. At the
termination of this Contract, Contractor will return or destroy all protected health
information created or received by Contractor on behalf of County and retain no copies of
such information. If it is not feasible to return or destroy the protected health information,
Contractor shall provide County notification of the conditions that make return or
destruction infeasible and Contractor shall extend the protections set forth in this Exhibit
B to such protected health information and limit the use and disclosure of the protected
health information to those purposes that make return or destruction infeasible. To the
extent it later becomes feasible to return or destroy such protected health information,
Contractor shall do so.

c. Persons or Entities Allowed Access to Records - Except as otherwise prohibited by law,
Contractor will allow an individual who is the subject of the protected health information to
inspect and obtain a copy of protected health information and to receive an accounting of
any disclosures of protected health information by Contractor occurring six (6) years prior
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to the date on which the accounting is requested. Contractor will make protected health
information available to County for inspection, amendment and copying. Contractor will
make Contractor’s internal practices, books and records relating to the use and disclosure
of protected health information available to County or the Secretary, U.S. Department of
Health and Human Services, as applicable, for purposes of determining Contractor’s or
County’s compliance with 45 CFR Part 164.

No Remuneration - Unless otherwise permitted by law, Contractor shall not directly or
indirectly receive remuneration in exchange for any protected health information
concerning an individual unless Contractor obtains from the individual a valid authorization
that includes a specification of whether the protected health information can be further
exchanged for remuneration by Contractor.

Contractor agrees that to the extent Contractor is to carry out one or more of County’s
obligations under Subpart E of 45 CFR Part 164, Contractor will comply with the
requirements of Subpart E that apply to County in the performance of such obligations.
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