SERVICE AGREEMENT

This Service Agreement (“Agreement”) is made and entered into as of between School Based
Reimbursement Partners, LLC, a California Corporation doing business as School Based Reimbursement Partners
(“SBR”) and Alameda Unified School District a Local Education Agency (“CLIENT"), collectively the “Parties”.

TERMS

1. Retention.

CLIENT hereby retains SBR to perform the services required, as described below and subject to the terms and
conditions set forth in this Agreement, to submit CLIENT healthcare claims under California’s Department of
Healthcare Services (“DHCS”) program, Medi-Cal LEA Billing Option (“LEA").

2. Term and Termination.

a.

This Agreement shall be effective for twelve (24) consecutive months commencing on July 1, 2019 through
June 30, 2021 for preparing claims for CLIENT. Claims will be submitted on a monthly basis.

Either party may terminate this agreement, with or without cause, upon sixty (60) days written notice of such
termination to the other. Upon such notice of termination, CLIENT agrees to:

(i). Pay SBR all fees for services provided by SBR through the date of termination; and

(ii). Submit for LEA reimbursement all claims arising from healthcare services provided by CLIENT during
the Term of this Agreement, provided that such claims are documented and submitted to SBR for
reimbursement within six (6) months after the earlier of expiration or termination of this Agreement;
and

iii). CLIENT shall, upon request, return or destroy, at SBR's option; all Confidential Information received
from SBR and shall certify to SBR its compliance with this provision.

The phrase "Fiscal Year" as used in this Agreement shall refer to the period July | though June. 30. The
Agreement will govern activities required to be performed by either party to complete obligations undertaken
under this Agreement, regardless whether those activities, are to be performed during or after the term of the
Agreement.

3. SBR agrees to provide CLIENT with the following LEA Services:

a.

Program Knowledge. Maintain knowledge of current billing procedures, rules, and laws for California’s LEA
program. Maintain knowledge of the Centers of Medicare and Medicaid Services (“CMS") guidelines as they
pertain to the provision of services under this agreement

Account Management. Assign an account manager to provide technical assistance to CLIENT with gathering
and maintaining data. The account manager will provide all program support to CLIENT and will direct other SBR
resources to CLIENT as required. The account manager will coordinate all training and on-site support activities
for CLIENT.

Review/Assessment. Conduct ongoing reviews and assessments of the CLIENT's LEA results and internal
procedures with the intent of maximizing LEA reimbursement to the CLIENT.

Legacy Data. Upload electronic data from CLIENT's prior LEA system, at CLIENT’s request and as available,
into SBR’s LEA-WEB application. Make the data available for read only access and reporting.

Eligibility. Determine Medi-Cal eligibility and identify Medi-Cal numbers within limits imposed by DHCS upon
commencement of CLIENT's billing services and monthly thereafter. Eligibility match information will be retained
by SBR and will be used to provide Services hereunder.

Training. Provide a minimum of fifteen to twenty (15-20) hours of initial training of CLIENT health managers, and
designated CLIENT staff, through training classes to help CLIENT carry out their responsibilities for submitting
information. Classes will be offered at the beginning of each academic year followed up with on-site support and
additional training sessions [estimated at five (5) hours per month] as requested by the CLIENT. The CLIENT may
send designated personnel to as many of the classes offered as it chooses. In addition, the CLIENT will have
access to online training materials. SBR shall provide training on dates, times and at locations as mutually
agreed upon between both Parties. SBR provides all training and training materials at no additional charge to the
CLIENT.
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a.

Electronic Claims. Make available a WEB based application (LEA-WEB) for claims submission.

Paper Claims. Make available paper forms with pre-printed claim's data as defined in SBR’s LEA training
documentations. SBR shall also make available to the CLIENT online access to print these same forms.

Claims Submittal. Submit each LEA paper claim to DHCS for payment within thirty (30) days of receipt from
CLIENT of all information necessary for processing each received claim. Claims entered into SBR’'s LEA-WEB
billing system will be transmitted to DHCS for adjudication on the tenth of each month. SBR will also make
reasonable efforts to bill retroactive claims existing at the commencement of this Agreement so as to minimize
revenue lost due to Medi-Cal's one (1) year billing limit.

Accuracy. SBR shall make reasonable efforts to verify the completeness and accuracy of information underlying
the claims it submits on CLIENT’s behalf.

Data/Document Storage. Scan all received paper claims and make them available for CLIENT's review or
recreation.

Audit File and Review. Assist the CLIENT with setting up and maintaining an LEA audit file, and conduct
quarterly internal audit reviews.

Reports. SBR will provide CLIENT with management reports using provider, procedure, and/or site parameters,
the character and frequency of which will be determined by mutual agreement of SBR and CLIENT and will be
based on CLIENT's use of CLIENT’s Billing Services.

Invoice. SBR shall invoice CLIENT each month that LEA payments are received by CLIENT. SBR shall provide a
report indicating which services were paid to CLIENT and the corresponding service fee charged by SBR.
CLIENT is not obligated to pay SBR until the CLIENT has received funds related to each invoice submitted for
LEA reimbursement.

CRCS. SBR will prepare the annual Cost and Reimbursement Comparison Schedule (CRCS) Workbook in
accordance with the claim guidelines approved by DHCS based on information supplied by CLIENT for this fiscal
year in accordance with the term of this Agreement. CLIENT will have final approval over the CRCS Workbook
submission prepared by SBR.

CLIENT’s Billing Service Obligations.

LEA Coordinator. Appoint a contact person who shall serve as coordinator for all CLIENT activities and work
directly with SBR’s account manager.

Verification. Provide annual verification of licensure and credentials for LEA Practioners to SBR.

Coordination. Arrange for CLIENT staff to attend training sessions related to LEA documentation and oversee
the completion of forms by staff.

Provider logs. Document its healthcare services on SBR’s LEA-WEB system, or a mutually agreed to paper log.
SBR will supply CLIENT with specially designed monthly provider logs for use by the CLIENT’s LEA providers, at
no extra charge to CLIENT. CLIENT will submit only copies of original paper forms to SBR; the originals will
remain with the CLIENT’s LEA audit file.

Audit File. Maintain a LEA audit file as per DHCS audit requirements.

Preparation. Provide forms and documentation on a timely basis and as required for the successful preparation
and submission of claims.

Accuracy. Use its best efforts to insure that the information supplied to SBR hereunder shall be true, complete,
and accurate in all respects. CLIENT assumes sole responsibility, and SBR shall have no liability, for the truth,
completeness and accuracy of all information supplied to SBR by Client.

Errors/Omissions. Notify SBR of any errors and/or omissions in student data, provider data, or billing logs sent
to SBR so that SBR may update its systems and if necessary submit a claim adjustment.

CRCS. Submit to SBR all elements needed to complete the CRCS Workbook for each provider for whom
reimbursement is sought. Documentation will be submitted to SBR no later than sixty (60) days after the year-end
process of the Fiscal Year for which the claim is to be submitted.
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j-  Acknowledgement. Acknowledge that SBR is not providing CLIENT legal, medical or healthcare information or
services and that any software, and other materials supplied to CLIENT hereunder are not intended to provide
legal, medical, or healthcare advice.

k. Other. In addition to the specific obligations set forth above, CLIENT will take such other reasonable actions as
SBR may request to facilitate SBR's provision of services under this Agreement.

5. Fee and Payment Terms.

Fees for LEA Services. The following fees are transaction based on a per unit fee for all fully adjudicated (paid)
claims. SBR’s fee will not exceed 8% of LEA reimbursement and applies to LEA claims entered by CLIENT staff
into SBR’s WEB-LEA system and LEA claims submitted by CLIENT staff on paper forms.

Service Billed Fee Increment
Inidividual Treatment 1.45 15 minutes
Group Treatment 0.85 15 minutes
Trained Healthcare Aide 0.60 15 minutes
Transportation 2.00 One Way
Initial/Triennial 17.00 Assessment
Amended/Annual Assessment 9.15 Assessment
TCM 1.50 15 minutes

SBR estimates an annual fee of approximately $20,000. SBR's actual fee will vary according to changing LEA Billing
Program policies as established by the California Department of Health Care Service and the Client’s level of program
participation.

For purposes of computing the DHCS Reimbursement for any Fiscal Year, all payments will be deemed to fall within
the Fiscal Year (July 1 through June 30) in which payment is received by CLIENT, regardless when the claim
originated or is submitted to DHCS for payment. Nothing in this Section shall constitute a limitation or waiver of SBR's
entitlement to receive fees based on the above schedule even after termination of the Agreement. SBR will invoice
CLIENT monthly based on payment received by CLIENT from DHCS.

Invoices must reflect all costs incurred in sufficient detail, and SBR shall submit to CLIENT any documentation
necessary to substantiate the full and satisfactory performance of the Services of which payment is requested. Such
invoices shall reflect the Purchase Order Number provided by CLIENT and be submitted to Accounts Payable,
Alameda Unified School District.

6. Protection of Confidential Information.

a. Definition. The parties agree that, because of the sensitive nature of data and in view of the proprietary nature of
business information, it is essential that all information, data and materials, whether transmitted in hard copy or in
electronic media form, be maintained in each party’s confidence. Each party agrees for itself, its employees,
agents and independent contractors, that all information and/or data and/or materials received from the other
party shall be held in confidence and each party agrees not to reproduce, disclose, or relinquish any data,
information or materials to any party other than an authorized representative of the other party.

The parties agree that, because of the unique nature of the data and/or information and/or materials to be
transmitted that money damages for breach of the foregoing provision shall be wholly inadequate to fully
compensate the aggrieved party and therefore the aggrieved party shall be entitled to full temporary and/or
permanent injunctive relief against any breach or threat of breach of the foregoing provisions.
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10.

11.

SBR, as both a Covered Entity and Business Associate of CLIENT, agrees to adhere to all Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), Family Educational Rights and Privacy Act (“FERPA”") and
California Education Code section 49073 requirements related to the electronic transmission and storage of data,
privacy and security:
e SBR shall not use the student data provided, for an unauthorized purpose, transfer the student data to an
unauthorized third party, or sell said data.
e SBR shall delete or otherwise dispose of student data in its possession after the termination of services
under this Agreement.
e SBR shall undertake reasonable precautions to protect the student data and shall promptly report to the
District any unauthorized access to the student data.

b. Retention of Confidential Information. CLIENT authorizes SBR in its discretion to dispose of service
documentation (including but not limited to paper-based documentation such as provider logs) in a manner that
preserves the confidentiality of such documentation, under federal and state law. All CLIENT's LEA claims
submitted to SBR on paper or the LEA-WEB application will be stored electronically for a minimum of five years
after the service date. Client shall provide SBR with any and all guidelines it feels are appropriate to the
preservation or destruction of private data.

Limitation of Liability.

SBR shall not be liable or deemed to be in default for any delays or failure in performance or non-performance or
interruption of service under this agreement resulting from any cause beyond the reasonable control of SBR. SBR’s
liability, under this agreement, is limited to the amount paid by client for the services under this agreement. SBR shall
not be liable for any indirect, consequential, or incidental damages arising out of this Agreement.

In the event CLIENT elects not to utilize SBR's services to prepare its annual CRCS Workbook, or fails to make
available information necessary to timely complete the Workbook, SBR will not be liable in any manner for resulting
termination of CLIENT from participation in the LEA program or for any resulting disallowances of CLIENT claims.

Licenses and Permits.

CLIENT represents and warrants that: (a) it has all licenses and permits necessary or appropriate to render the
medical services it currently provides to its students, and to be eligible for reimbursement from Medi-Cal (b) CLIENT
will maintain such licenses in full force and effect during the term and all renewal terms of this Agreement; and (c)
CLIENT has all necessary authority, including approval by the Board of Education if necessary, to enter into this
Agreement and to perform all of its obligations hereunder.

Indemnification.

SBR agrees to indemnify and hold CLIENT, its officers, agents, and employees harmless from any and all claims,
losses, actions, damages, expenses or liabilities arising out of the negligent acts or omissions of SBR, its officers,
agents, or employees by reason of the operation of this Agreement.

SBR shall assume full responsibility for payments of Federal, State, and local taxes or contributions imposed or
required under the Social Security, Workers’ Compensation and/or income tax laws, or any disability or
unemployment law, or retirement contributions of any sort whatsoever, concerning SBR or any employee or agent
thereof, and shall further indemnify and hold harmless CLIENT from any such payment or liability arising out of or in
any manner connected with SBR’s performance under this Agreement.

CLIENT agrees to indemnify and hold SBR harmless from any damage, liability, or cost to the extent caused by the
CLIENT's negligent acts, errors, or omissions or anyone for whom the CLIENT is legally liable and within the scope of
his/her employment, and arising from the service that is the subject of this Agreement.

Anti-Fraud and Abuse.

Notwithstanding anything to the contrary herein this Agreement shall be subject to all applicable federal, state and
local laws, regulations and directives concerning the Medical/Medicaid and other medical reimbursement fraud and
abuse limitations. To the extent anything contained herein purportedly or actually violates or is challenged as violating
any of the above laws, statutes, regulations or interpretations, then the provision in question or this entire Agreement,
if necessary, shall be automatically void and of no effect whatsoever.

SBR Proprietary Rights.
All computer hardware, operating system software, application software, programs, documentation, specifications,
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12.

tapes, instruction manuals and similar material utilized and/or developed by SBR in connection with its systems and
all patents, trade secrets, copyrights, trademarks, and other intellectual property rights are, as between SBR and
CLIENT, the sole and exclusive property of SBR. CLIENT agrees to make no unauthorized use of these materials
and systems and to preserve these materials and maintain the confidentiality of any and all of these materials in its
possession. Neither this Agreement nor SBR's performance of LEA Services shall give CLIENT any ownership
interest in or license to any of SBR's intellectual or other property.

Notices

All notices, claims, correspondence, reports and/or statements authorized or required to be given under this
Agreement shall be in writing and may be delivered in person, by overnight courier, or by facsimile if confirmed by first
class mail, or sent by certified or registered mail, addressed to the other party at the addresses set forth below.
Notices will be effective as of the date personally delivered, or if by facsimile, when confirmed electronically by the
sending facsimile machine, or otherwise when actually received.

SBR: School Based Reimbursement Partners LLC
31915 Rancho California Road, Suite 200-286
Temecula, CA 92591
Attn:  Partner

CLIENT: Alameda Unified School District
2060 Challenger
Alameda, CA 94501-1037
Attn:  Special Education Director

All notices shall be deemed effective when they are made in writing, addressed as indicated above, and deposited in the
United States mail. Any notices, correspondence, reports, and/or statements authorized or required by the Agreement
addressed in any other fashion will not be acceptable, except invoices and other financial documents, which shall be
addressed as indicated under the Section above entitled Fee and Payment Terms.

13.

Miscellaneous.

a. Independent Consultant. It is expressly understood and agreed to by the Parties that SBR, in the performance
of this Agreement, is an independent contractor and is not an officer, agent, or employee of the CLIENT. SBR
and all of SBR’s employees are not entitled to benefits of any kind or nature normally provided employees of the
CLIENT and/or to which CLIENT’s employees are normally entitled, including, but not limited to, State
Unemployment Insurance Compensation or Workers' Compensation. SBR shall assume full responsibility for
payment of all federal, state and local taxes or contributions, including unemployment insurance, social security
and income taxes for the respective SBR’s employees.

b. Governing Law and Venue. This Agreement shall be governed by and construed in accordance with the laws of
the State of California. Jurisdiction and venue shall be agreed upon in the appropriate courts in the County of
Riverside, State of California.

c. Severability. If any provision of this Agreement is held by a court or arbitrator to be invalid or unenforceable, the
remaining portions of this Agreement shall remain in full force and effect, and such court or arbitrator shall be
empowered to substitute provisions similar to said provision, or other provisions, so as to provide the parties the
benefits intended by said provision, to the fullest extent permitted by applicable law.

d. Dispute Resolution. Open communication and cooperation of the Parties is vital to the success of the work
described in this Agreement and to the settlement of disputes if they arise. The Parties agree to make a good faith
effort to resolve informally any and all differences arising between them in the interpretation or performance of, or
payment or nonpayment for, work performed or not performed under the terms of this Agreement. If a dispute
persists, either party may suggest an executive meeting for review and resolution. The party suggesting the
meeting should identify the issues in dispute and coordinate a face-to-face meeting at CLIENT’s site to review the
issues and solution options. The executive officer for each party who has full authority to discuss the issues and
commit to effective solutions shall attend and participate in the meeting. Also, those persons with firsthand
knowledge of the issues must be available for the meeting.

Pending resolution of this dispute, SBR agrees to continue the work diligently to completion. If the dispute is not
resolved, SBR agrees it will neither rescind the Agreement nor stop the progress of the work. No dispute under
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this Agreement shall ba subject fa libgation proceedings priar 1o completing the meating, axcapt for an aclion te
seek injunctive relief.

e, Other Remedies. The parties acknowledge and agree that any actual or threatened
misappragriation or infringement of Intellectual property or breach of the confidentiality provisicns of this
Agreement will cause irreparable harm for which there is no adequate remedy at law, ard accordingly, in
addition to any other avalable remedies, a party may seek to enforce its rights with respect to the
prataction of confidential information or intellectual property hereunder through injunctive relief in any
court of competent jurisdiction. tn the event that any party has been unable to resolve a dispute in good
faith as identified in Section 13 {d), and is required to commence an acticn to interpret or enforce any of
the terms of this Agreement. aach party shall pay their own attorney's fees.

f. Force Majeure. Naithar party shatl be liable for any delay or fallure to parform its obligations hereunder resulting
from any cause beyond its reasonable contral, inciuding but net limited to acts of Ged, terronsm, weather,
fire, axplosions, ficods, strikes, work stappages, slowdewns, industrial disputes, accidents, riots, civil
disturbances, or acts of government.

g. Assignment The CLIENT and SER, respectively, bind themselves, their partners, officers, successors, assigns
and legal representatives to the other party to this Agreement with respact to the terms of this Agreement, SBR
shall not assign the whole or any part of this Agreement without the writtan consent of the CLIENT.

k. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and
thelr succassors, assignees and Jegal representatives. It crestes no rights in any third parties inciuding any
individual in connaction with which reimbursement is saught by CLIENT

i. Counterparts. This Agreement may be executed in any number of faxed or criginal counterparts,
each of which will be deemed an original. but all of which together will constitute one and the same instrument.

14. Entire Agreement/Maodifications. This Agreement constitutes the entire Agreement between the Parties with
respect to the subject matter hareaf, and suparsedas all priar negotations, understandings or agreements, either
written or oral.  All exhibits refaranced herein and attached herete shall be deemad incarparated into and made a part
of this Agreement by each reference as though fuliy set forth in each instance in the text hereof This Agraament may
only be modified by written agreement signed by bath Parties.

Any purchase order issued by CLIENT in connection with this Agreement is deemed to be issued for CLIENT's
administrative or billing identfication purposes anly, The terms and conditions contgined herein shall exclusively
govern the Searvicas 1o ba aroviged hereunder.

15. Survival. Sections 2. 5.6, 7, 8, 9, 10, 11, 12, 13(b) and this Section 15 shall survive fermination or expiration of this
Agreement

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed by duly authorized persons ta
be effective as set forth harein.
School Based Relmburseme

Paftners LLC Alameda Unified School District

A’/I!/f-‘f' » -' " L _r,Z 0
Signed Name # ’ Signed Ndme | l

Michael deAnda Kirsten Zazo
Name — Printed Name - Printed
Partner Chief Student Support Officer
Title Title -
V-t - T M \9
“Datd: Date: '

SBR LEA Agreement - 19221 Alameda &



