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Requested Board Meeting Date: September 1, 2015 

or Procurement Director Award D 

j ContractorNendor Name (DBA): Cenpatico of Arizona, Inc. 

I Project Title/Description: 
1 
.A new Operating Agreement with Cenpatico of Arizona, Inc. who is the new designated Regional Behavioral Health 
Authority (RHBA) effective October 1, 2015. 

Purpose: 
This Operating Agreement will allow Cenpatico of Arizona, Inc. to operate, repair and maintain the Crisis Response 
Center which is connected to the Banner-University Medical Center South hospital for three years or until such earlier 
time as Operator's designation as the RHBA is revoked. The Crisis Response Center which provides behavioral 
health treatment and services, consists of a psychiatric urgent care crisis center on the first floor and both a 
sub-acute behavioral health in-patient facility and crisis intervention call center on the second floor. 

i Procurement Method: 
1 Board of Supervisors Policy D 29.4. 

Program Goals/Predicted Outcomes: 
The approval of this Operating Agreement will allow the continuation of psychiatric urgent care, sub-acute behavioral 
health in-patient services and 24/7 call center services to Pima County residents in a facility that is connected to the 
Banner-University Medical Center South hospital and which contains a court room. 

Public Benefit: 
The public will continue to receive psychiatric and behavioral health services that will treat or possibly improve their 
mental health. Crisis intervention services are provided to prevent imminent harm and/or stabilize an individual who 
displays an acute behavioral health issue. Individuals may either walk into or be referred/transported to the Crisis 
Response Center. Sub-acute in-patient services includes 1) emergency reception and treatment 2) crisis intervention 
and stabilization 3) individual, group or family counseling 4) twenty-four hour medical staff supervision. Telephone 
crisis intervention services are sometimes the first contact with the behavioral health system and provide support, 
triage and referral services to individuals or families and/or friends of individuals who are exhibiting symptoms of 
mental illness or emotional distress. 

Metrics Available to Measure Performance: 
Cenpatico will provide Title 36 Chapter 5 services including screening and evaluation services to individuals for which 

: Pima County is responsible for the associated cost thereof. 
I 

Retroactive: 
no. 
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• 1 Original Information 

· [Document Type:_C_T_N ____ Department Code: _F_M ___ Contract Number (i.e.,15-123):_1 ..... 6* ..... 2 ..... 8 ____ _ 

Effective Date: 1 0-1-2015 Termination Date: 9-30-2018 Prior Contract Number (Synergen/CMS): ------
D Expense Amount: $ 0.00 D Revenue Amount: $ .::..0.:..:.0:..::0 ___________ _ 

; Funding Source(s): n<tapplicable since Operator is responsible for maintenance & repair of the interior & exterior 
' of the Crisis Response Center. 

i Cost to Pima County General Fund: $0.00 I ~~~.~~~~~~~~~~~~~~~---~~~~~~~-

Contract is fully or partially funded with Federal Funds? DYes ~No D Not Applicable to Grant Awards 

Were insurance or indemnity clauses modified? 

Vendor is using a Social Security Number? 

DYes ~No 

DYes ~No 

1 If Yes, attach the required form per Administrative Procedure 22-73. 
i Amendment Information 

D Not Applicable to Grant Awards 

D Not Applicable to Grant Award~ 

i Document Type: Department Code: Contract Number (i.e.,15-123): ------- -~~~- ---------
Amendment No.: AMS Version No.: 

-~~~~~~~~~---

Effective Date: New Termination Date: 
-~~~~------~--

0 Expense D Revenue D Increase D Decrease Amount This Amendment: 

Funding Source(s): 

I 

! Cost to Pima County General Fund: 
----~~-------~--~~~---~~-~~~~-----

i 
i Contact: Melissa Loeschen 

i Department: Facilities Management 

!Departme~DirectorSign~ure/D~e:~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
; Deputy County Administrator Signature/ 

icoontyAdmin~~orS~na~rem~e:~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
: (Required for Board Agenda/Addendum Items 
' 
I 
I 



DEPARTMENT: Office of Behavioral 
Health 

PROJECT: Crisis Response Center 

OPERATOR: Cenpatico of Arizona 

DESCRIPTION/ADDRESS OF PROPERTY: 
Crisis Response Center on Banner 
UAMC South Campus 

REVENUE CONTRACT 

(STAMP HERE) 

contract 

Crisis Recovery Center Operating Agreement 

on a!I 
and 
this 

1. PARTIES: This Operating Agreement is entered into by and between Cenpatico of Arizona, Inc., an Arizona 
corporation d/b/a Cenpatico Integrated Care (hereinafter referred to as "Cenpatico") and Pima County, a political 
subdivision of the State of Arizona (hereinafter referred to as "County"). 

2. BACKGROUND AND PURPOSE: 

2.1. Banner-University Medical Center South Campus, LLC ("Banner"), an Arizona limited liability company, 
leases from the County a hospital facility (the "Hospital Building") and some associated real property 
formerly operated by the County as Kina Community Hospital, which is part of a larger public health campus 
(the "Health Campus"). 

2.2. The above-described lease will be referred to in this Operating Agreement as the "Hospital Lease" and the 
tenant under the Hospital Lease will be referred to as the "Hospital Tenant." 

2.3. The area in which the Health Campus is located has been federally designated as a medically underserved 
area of the County, and a health professional shortage area for primary care, dental care and behavioral 
health. 

2.4. In May of 2006, Pima County voters authorized the construction of certain capital improvements on the 
Health Campus to further the community's interest in the access to and the provision of convenient and 
efficient behavioral health services for individuals and families experiencing a behavioral health crisis. The 
County has constructed, at public expense, various capital improvements to the Health Campus, including 
a new behavioral health in-patient facility (the "Psych Hospital") adjacent to the Hospital Building, which 
includes an emergency room, specially designed space referred to as the psychiatric emergency 
department, an outpatient clinic on the first floor, two 24-bed inpatient units on the second floor, 
administrative offices on the third floor, and shelled space for two 24-beds units on the third floor, which is 
now a part of the premises subject to the Hospital Lease; and the Crisis Response Center building (the 
"CRC"), physically connected to the Hospital Building, which contains a psychiatric urgent care crisis center 
on the first floor and a sub-acute behavioral health in-patient facility and call center on the second floor, as 
shown on Exhibit B. The CRC contains various items of personal property, fixtures, and equipment also 
installed by County, which are listed in Exhibit A attached to this Operating Agreement (the "County-Owned 
Property"). 

2.5. Various systems in the CRC run off the Hospital Building's central plant. The Hospital Lease requires the 
Hospital Tenant to cooperate with the operator of the CRC with respect to provision of these services. 
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2.6. The May 2006 bond question authorizing the construction of the CRC reflects the intent that the CRC be
utilized by the Regional Behavioral Health Authority designated by the State to provide publicly funded urgent
care and crisis services for Pima County regardless of a person’s enrollment status or ability to pay for
services. Effective October 1, 2015, Cenpatico will be the designated Regional Behavioral Health Authority
(“RBHA”) for the South Arizona Geographic Service Area, which includes Pima County. As the RBHA,
Cenpatico will administer the delivery of medically necessary services to persons who are eligible for services
under Cenpatico’s contract with the State, ADHS15-0085891 (the “RBHA Contract”). Cenpatico is required
through the RBHA Contract to collaborate with system stakeholders including local governments, law
enforcement agencies, courts, and penal institutions. The CRC has been developed and operated as the
one-stop resource for individuals and referring stakeholders which has improved efficiencies and outcomes
for justice-involved individuals.

2.7. County has the authority, pursuant to A.R.S. § 11-251(5), (17), and (18), to provide for the care and
maintenance of the sick of the County, adopt provisions necessary to preserve the health of the County, and
contract with any qualified person to provide all or part of the health services it extends to its residents.

2.8. County desires to have Cenpatico, as the RBHA, operate the CRC under the terms and conditions set forth in
this agreement (the “Operating Agreement”), and Cenpatico wishes to so operate the CRC, in order to further
their joint goal of providing an integrated behavioral and medical health system that provides the highest
quality of care to the community in a cost effective and accessible manner.

2.9. As part of its agreement with Arizona Department of Health Services, Cenpatico is required to ensure the
delivery of covered behavioral health services in accordance with the terms of the IGA between ADHS/DBHS
and all County agreements for court ordered evaluations, and is likewise required to develop a collaborative
process to ensure information sharing for timely access to Court Ordered Evaluation (COE) services.

3. CRC. Cenpatico is fully familiar with the physical and legal condition of the CRC and has received the same in good
order and condition. Cenpatico’s use and occupancy of the CRC is subject to all existing easements, rights-of-way
and set-backs existing as of the date of this Operating Agreement. Outside areas, including the sally port and parking
areas, are also subject to joint use by court-related personnel involved in the Title 36 proceedings carried out in the
Hospital, and other Hospital users and members of the public. The Pima County Superior Court will be allocated one
parking space in the sally port for the exclusive use of the assigned Judge. The CRC is also subject to an easement,
retained by County over and under the areas shown on the attached Exhibit C, for data transfer equipment and fiber
optic connections.

4. TERM. The term of this Operating Agreement will commence on October 1, 2015, and will continue for a period of
three (3) years thereafter, or until such earlier time as Cenpatico’s designation as the RBHA for Pima County expires
or is revoked (the “Term”). The Parties may agree to extend this Operating Agreement beyond the Term so long as
Cenpatico remains the RBHA at that time. Any such extension must be in writing and be executed with the same
formality as this Operating Agreement. Cenpatico will be permitted to move into and begin its occupancy and
operation of the CRC as of October 1, 2015. Cenpatico must work with the current operator of the CRC to transition
the facility to Cenpatico in a manner that ensures continuity of care, which may require Cenpatico to allow the current
operator to continue to have some access to the facility even after October 1.

5. ALTERATIONS. Cenpatico may from time to time during the Term or in anticipation of the commencement of the
Term make changes, alterations, additions, substitutions or improvements to the CRC (collectively, “Alterations”), at
Cenpatico’s sole cost and expense, as set forth below:

5.1. Minor Alterations. Cenpatico may make such non-structural Alterations as Cenpatico may reasonably
consider necessary and desirable to adapt or equip the CRC for Cenpatico’s use and occupancy, except as
set forth below.
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5.2. Substantial Alterations. Cenpatico will make no Alterations that will (i) cost in excess of $100,000; or (ii)
involve structural work or changes (e.g., removing walls, changing ceilings, constructing new door openings or
sealing existing door openings, attaching anything to the exterior); or (iii) involve work or changes to the
electrical, plumbing, security, fire sprinkler, or HVAC systems (collectively, “Substantial Alterations”), unless
Cenpatico has first delivered plans and specifications therefor to County and has obtained County’s prior
written approval thereof, which will not be unreasonably withheld or delayed.

5.3. Construction. Manner of Construction. Approved Alterations will be carried out by Cenpatico in using
licensed contractors and subcontracts in good standing with the Arizona Registrar of Contractors and
reasonably acceptable to County. The work will be done in a manner that does not materially interfere with the
business of any adjacent land owner or occupant. The work will be completed promptly and in a good and
workmanlike manner in compliance with the approved plans and specifications, and with all governmental
permits and requirements, including compliance with Title 34, Arizona Revised Statutes. Cenpatico will require
all of its contractors to name the County as additional insured and additional indemnitee on all insurance
policies covering work performed.

5.4. Liens. Cenpatico will timely pay all contractors, subcontractors, mechanics, laborers, or materialmen providing
materials or services with respect to the Alterations, and will not permit any lien to attach to the CRC or any
interest therein, and will indemnify and defend County against all legal costs and charges resulting from any
such lien.

5.5. County Inspection. During construction, the Alterations will be subject to inspection by representatives of
County who will be permitted access and the opportunity to inspect the Alterations at all reasonable times, but
this provision will not in any way whatsoever create any obligation on County to conduct such an inspection.

5.6. Installation of Antenna. Cenpatico may at its sole cost and expense, install, maintain and repair a satellite
dish antenna (“Antenna”) on the building if the same is required, in Cenpatico’s reasonable opinion, to improve
cellphone reception for Cenpatico’s employees and subcontractors in the CRC. Cenpatico will obtain County’s
prior written approval of the location and specifications for the Antenna, such approval not to be unreasonably
withheld. Cenpatico will obtain, at its expense, and provide County, for its review and approval, any design
drawings, specifications and/or weight load structural tests requested by the County. Cenpatico will obtain all
permits required in connection with the Antenna. Cenpatico will install and maintain the Antenna in a safe,
good and orderly condition. The County Facilities Management will approve and supervise the installation. At
the expiration of the Term, Cenpatico will remove the Antenna and all wiring therefrom to and through the
building and will repair any resulting damage, and restore all affected areas to the condition existing prior to
installation of the Antenna. Cenpatico will perform the installation, maintenance, repair and removal of the
Antenna at Cenpatico’s sole expense in a manner which will not impair the integrity of, damage or adversely
affect the building or any warranty applicable to the roof or any other portion of the CRC. Cenpatico is
prohibited from penetrating the roof when installing any antenna. Photos of the condition of the roof at the time
of execution of this Operating Agreement are included in Exhibit F.

5.7. Initial Alterations. County will allow Cenpatico to have access to the CRC upon execution of this Operating
Agreement by both parties for the purpose of carrying out Alterations necessary to make the CRC ready for
Cenpatico to commence business operations on October 1, 2015. County shall use all commercially
reasonable efforts to cause the current operator of the CRC to cooperate with Cenpatico in its performance of
such Alterations.

6. FIXTURES AND FURNISHINGS.

6.1. Cenpatico Fixtures. Cenpatico will retain ownership of all trade fixtures and business equipment and
furnishings from time to time installed in the CRC by Cenpatico (collectively, “Cenpatico Fixtures”) at its
expense. Cenpatico may remove any Cenpatico Fixtures at any time during the Term and must remove all
Cenpatico Fixtures prior to the expiration of the Term, except those Cenpatico Fixtures that County agrees, in
writing, may be left on the CRC. Upon any removal of Cenpatico Fixtures, Cenpatico will promptly repair any
and all resulting damage to the CRC. Any Cenpatico Fixtures not removed at the expiration of the Term will
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become the property of County without payment to Cenpatico. Cenpatico will reimburse County for any costs
and expenses incurred by County in removing any Cenpatico Fixtures that are left in place by Cenpatico without
County’s prior written permission, and repairing any resulting damage; this covenant will survive expiration or
termination of the Operating Agreement.

6.2. New Furnishings & Equipment. Cenpatico has the right to use the County-Owned Property during the Term.
Cenpatico will be responsible for maintaining and repairing the County-Owned Property, including maintaining
and updating, as needed, any software that is part of or is used in connection with the equipment that is part
of the County-Owned Property. Cenpatico must provide an annual inventory of the County-Owned Property by
October 1st to the County (Deputy County Administrator responsible for health services). County may conduct
periodic and unscheduled inspections of the County-Owned Property at any time during the term of this
Operating Agreement.

6.3. Property of County. The County-Owned Property will remain the property of the County, and Cenpatico does
not have the right to dispose of it. If Cenpatico no longer wishes to use any items of County-Owned Property,
Cenpatico must notify County (Director of Facilities Management and the Behavioral Health Administrator) to
arrange for its removal

7. USE OF CRC.

7.1. Permitted/Required Uses. Cenpatico must, at all times during the Term, use the CRC for, and only for,
operation of a psychiatric urgent-care crisis center and triage system, licensed as a level 1 sub-acute and out-
patient facility under ADHS and OBHL regulations, available twenty-four (24) hours per day, seven (7) days
per week.

7.1.1. Specific Services. Cenpatico must (a) coordinate a “no wrong door” approach with the Hospital Tenant
and community stakeholders, ensuring that individuals presenting for assistance at either facility are
guided to the appropriate care setting; (b) contract with and require the Crisis Services Operator (defined
below) to provide services and examinations necessary to fulfill the requirements of Chapter 4, Article
5 of Title 36, Arizona Revised Statutes as set forth in Section 7.4 below; (c) contract with and require
the Crisis Line Call Center Operator (defined below) to operate a crisis call center and dispatch mobile
acute crisis teams; (d) coordinate and cooperate with the Hospital Tenant and other health care
educators in the community with respect to clinical training opportunities at the CRC; (e) provide onsite
RBHA network representation to assist with enrollment of qualifying individuals in the AHCCCS
program; (f) provide a process that will allow law enforcement and other first responders who bring in
individuals in crisis, or whose outpatient order for treatment has been revoked, to return to duty in less
than thirty (30) minutes and, except in cases of medical emergency, without referring law enforcement
to an area emergency room or otherwise declining to accept the patient; (g) not operate the facility in
such a manner that fewer than the total licensed beds are available for use; (h) coordinate with the
medical services provider at the Pima County Adult and Juvenile Detention Centers to provide continuity
of care for detainees in such a manner that individuals are not declined for service based upon their
having been detained.

7.1.2. Subcontractors. Cenpatico may subcontract with Banner Health, an Arizona nonprofit company, on
behalf of its consolidated affiliates, or with another entity approved by County, for operation of the
psychiatric urgent care crisis center on the first floor and a sub-acute behavioral health in-patient facility
on the second floor (the “Crisis Services Operator”). Cenpatico may subcontract with NurseWise LP, a
Missouri limited partnership, or with another entity approved by the County, for operation of the crisis
call center (the “Crisis Line Call Center Operator”). No subcontract, however, will relieve Cenpatico of
any of its responsibilities or liabilities under this Operating Agreement and Cenpatico’s indemnities will
cover any action by such an operator as though it is the action of Cenpatico itself. If Cenpatico charges
any operator or occupant of the CRC anything for occupancy or use of any part of the CRC, Cenpatico
will promptly pay to the County any amounts collected by Cenpatico from that entity that exceed actual
facilities-operation expenses (such as utility charges and maintenance costs) reasonably allocable to
the space occupied by that entity that are not reimbursed by that or any other operator or occupant.
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7.1.3. New or modified use. In the event Cenpatico determines that it would be beneficial to the community to
add or modify the services offered or the use of the facility it must first present the proposed modification
or use to the County’s Behavioral Health Administrator for review and approval.

7.2. Licenses. Throughout the term of this Operating Agreement, Cenpatico or its subcontractors will obtain and
maintain all necessary licenses, permits and authorizations required to provide the services being offered at
the CRC, and will maintain the CRC’s license to provide level-one sub-acute psychiatric care.

7.3. Reporting and Notices.

7.3.1. Reporting. Cenpatico will supply the County, in a HIPAA compliant manner, all reports included in
Exhibit E and any other reports or data mutually agreed upon by the Parties. These reports include an
Annual Status Report, provided on or before October 1st of each year during the Term, to the County
Administrator and the members of the County Board of Supervisors regarding the status of the CRC,
including the following: financials that describe the operating costs of the CRC on a monthly and yearly
basis and a breakdown of what those costs are (e.g., crisis dollars spent versus Title XIX money, private
payer insurance, no insurance, etc.), staff and other operating costs on a monthly and yearly basis, and
overall financial reporting on the state of the RBHA; the services being offered; and any significant
events or accomplishments since the previous report. As part of the Annual Status Report, Cenpatico
will outline the economic benefit that can reasonably be expected to accrue to individuals residing in the
surrounding community as a result of Cenpatico's operations in the CRC, including such benefits as
increased employment and educational opportunities and access to a broader range of behavioral
health care services and authority to provide court-ordered evaluation and treatment services.

7.3.2. Other Notices. Cenpatico must, as soon as possible under the circumstances, including weekends and
holidays, and to the extent allowed by state and federal law, provide County’s Behavioral Health
Administrator and the Deputy County Administrator responsible for health services, with notice of the
following:

7.3.2.1. Any contact between the media and Cenpatico or its subcontractors’ staff, relating to an event
that occurs at the CRC.

7.3.2.2. Any unanticipated event in the CRC resulting in death or serious physical or psychological
injury to a patient or patients, not related to the natural course of the patient’s illness,
specifically including the loss of a limb or gross motor function, and any other event for which
a recurrence would carry a risk of a serious adverse outcome (“Sentinel Event,” as that term
is defined and applied by The Joint Commission and CMS).

7.3.2.3. Any occurrence, for any reason, of a hospital hold or hospital divert status.

7.4. Title 36 Services. Cenpatico will include the supplemental requirements for Court-Ordered Evaluation (AAC
R9-20-802) and Court-Ordered Treatment (AAC R9-20-803) in the OBHL level
1 sub-acute license for the CRC. In order to reduce the inappropriate use of emergency departments and
ensure services are provided in the least restrictive environment appropriate and available, Cenpatico will
require the Crisis Services Operator, to the extent of its available capacity, and in cooperation with the Hospital
Tenant, to provide those services and examinations necessary to fulfill the requirements of A.R.S. §36-524
through A.R.S. §36-528 for emergency applications for admission for involuntary evaluation. Cenpatico will
include a requirement in its agreement with the Crisis Services Operator to make its staff available to provide
testimony for the County's adult civil commitment proceedings under A.R.S. Title 36. To the extent allowed
under federal and state law, Cenpatico will require the Crisis Services Operator to give County access to all
the Crisis Services Operator’s records related to the Title 36 services rendered so that County can perform
comprehensive reviews of the operation of the Title 36 program at the campus with respect to matters such as
(but not limited to) lengths of stay, business processes, scheduling of evaluations and court hearings, and
discharge planning. Cenpatico will also assist area Treatment Agencies in assessment and treatment of
individuals whose outpatient treatment plan has been modified or revoked.
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7.4.1 Coordinate the transfer of patients in the involuntary commitment process from the Crisis Response
Center, the custody of law enforcement, area hospitals, and the Pima County Adult Detention Complex
(PCADC) to local Evaluation Agencies in a cost effective and expeditious manner. Compile and organize
all required documentation, including medical records and legal documents, necessary for transfer of
patients in the involuntary commitment process between facilities, and forward such documentation on a
timely basis to evaluation agencies accepting said patients.

7.4.1.1. Requests form hospitals that are not licensed to provide evaluation services are to be given
priority over transfer requests from Evaluation Agencies.

7.4.1.2. Proposed Patients must be medically stable for transfer.

7.4.1.3. If no beds are available when an Evaluation Agency is called for a transfer, other Evaluation
Agencies will be called. If no Evaluation Agency has an appropriate bed available at the time of
the transfer request, calls to Evaluation Agencies will continue until the Proposed Patient is
successfully transferred to an appropriate destination.

7.4.1.4. Assist providers, law enforcement and emergency services personnel to identify appropriate
destinations for individuals who are in crisis but who may not be suitable for the involuntary
commitment process.

7.5. Expense of Cenpatico. Cenpatico will conduct all of its operations at the CRC at its own expense and without
contribution from County. Cenpatico will not suggest, state or imply that County will participate, guarantee or
otherwise assist in any financial obligation undertaken by Cenpatico with respect to its operations on the CRC.

7.6. Compliance with Laws. Cenpatico will, at its sole cost and expense, promptly comply with all laws, rules and
regulations, whether federal, state or local, in connection with its use of the CRC. Any changes in the governing
laws, rules and regulations during the term of this Operating Agreement will apply without the necessity of an
amendment. The judgment of any court of competent jurisdiction or the admission of Cenpatico in any action
against Cenpatico, whether County is a party thereto or not, that Cenpatico has violated any law, will be
conclusive of that fact as between County and Cenpatico.

7.7. Personal Property. Cenpatico will maintain a current inventory of all items of personal property owned by
Cenpatico and placed or kept in the CRC by Cenpatico. Any items of personal property left in the CRC upon
expiration or earlier termination of this Operating Agreement will become the property of County and may be
sold or otherwise disposed of by County without liability to Cenpatico.

7.8. Prohibited Activities. Cenpatico will not permit any unlawful activities in the CRC, or any activities that unduly
interfere with activities of County or County’s tenants or invitees on the remainder of County’s property, or
which unduly disturb the quiet enjoyment of neighboring property owners/occupants. Cenpatico will not permit
anything to be done in the CRC that would in any way (i) violate any of the covenants, agreements, provisions
and conditions of this Operating Agreement, or (ii) violate the certificate of occupancy for the improvements
thereon, or (iii) make it difficult for either County or Cenpatico or any tenant of County to obtain fire or other
insurance required hereunder, or (iv) constitute a public or private nuisance.

8. ENVIRONMENTAL COMPLIANCE.

8.1. Hazardous Materials Defined. Hazardous Material. As used herein, the term “Hazardous Material” means
any hazardous or toxic substance, material or waste which is or becomes regulated by any applicable local
governmental authority, the State of Arizona or the United States Government. The term “Hazardous Material”
includes, without limitation, any material or substance that is (i) petroleum or petroleum products; or (ii) defined
as a Hazardous Material under A.R.S. 26-301(8).
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8.2. Hazardous Materials Prohibited; Clean Air Act. Cenpatico will not cause or permit any Hazardous Material
(as hereinafter defined) to be brought upon, kept, or used in or about the CRC by Cenpatico, its agents,
employees, contractors or invitees, without the prior written consent of County, other than such Hazardous
Materials as are customarily necessary or useful to the type of operations permitted under this Operating
Agreement and actually being carried out by Cenpatico in the CRC which will be used, kept and stored in a
manner that complies with all laws regulating any such Hazardous Materials. Cenpatico’s operations in the
CRC will comply with applicable provisions of the Clean Air Act, 42 U.S.C. 7401 et seq., Arizona Revised
Statutes, Title 49, Chapter 3, and any other applicable environmental laws or regulations.

8.3. Indemnity. If (i) Cenpatico breaches the obligations stated in the preceding paragraph, (ii) the presence
(whether consented to by County or otherwise) of Hazardous Material at the CRC or on or in the soil or ground
water under or adjacent to the CRC is caused or permitted by Cenpatico, its agents, employees, contractors
or invitees, (iii) contamination of the CRC or soil or ground water under or adjacent to the CRC by Hazardous
Material otherwise occurs for which Cenpatico is legally liable, or (iv) contamination occurs elsewhere in
connection with the transportation by Cenpatico of Hazardous Material to or from the CRC, then Cenpatico
will indemnify, protect, defend and hold County harmless from any and all claims, judgments, damages,
penalties, fines, costs, expenses, liabilities or losses (including, without limitation, diminution in value of the
CRC or any part thereof, damages for the loss or restriction on use of usable space or of any amenity of the
CRC or any part thereof, damages arising from any adverse impact on marketing of space with respect to the
CRC or any part thereof, and sums paid in settlement of claims, attorneys’ fees, consultant fees and expert
fees) which arose or arises during or after the Term of this Operating Agreement as a result of such
contamination. The foregoing obligation of Cenpatico to indemnify, protect, defend and hold County harmless
includes, without limitation, costs incurred in connection with any investigation of site conditions or any
cleanup, remedial, removal, restoration or other response work required by any federal, state, or local
governmental agency or political subdivision because of Hazardous Material present, as a result of any action
or inaction on the part of Cenpatico, its agents, employees, contractors or invitees, in the CRC or the soil or
ground water on, under or adjacent to the CRC, or elsewhere in connection with the transportation by
Cenpatico of Hazardous Material to or from the CRC.

8.4. Clean-up. Without limiting the foregoing, if the presence of any Hazardous Material on or in the CRC, or the
soil or ground water under or adjacent to the CRC caused or permitted by Cenpatico, or its agents, employees,
contractors or invitees results in any suspected contamination of the CRC, the soil or ground water under or
adjacent to the CRC, Cenpatico will promptly notify County (Director of Facilities Management) in writing and
take all actions at its sole expense as are necessary to return the CRC, or such soil or ground water to the
condition existing prior to the introduction of any such Hazardous Material to the CRC, or to such soil or ground
water; provided that County’s approval of such actions will first be obtained, which approval will not be
unreasonably withheld so long as such actions would not potentially have any material adverse long-term or
short-term effect on the CRC.

8.5. Pre-Existing Contamination. County agrees that any Hazardous Materials contaminating the CRC prior to
possession of the CRC by Cenpatico will not result in liability for Cenpatico under Section 8 except to the
extent such contamination is aggravated by the action or inaction of Cenpatico.

8.6. Notices Regarding Environmental Conditions. Cenpatico will, within ten (10) business days following
receipt thereof, provide County (Director of Facilities Management) with a copy of (i) any notice from any local,
state or federal governmental authority of any violation or administrative or judicial order or complaint having
been filed or about to be filed against Cenpatico or the CRC alleging any violation of any local, state or federal
environmental law or regulation or requiring Cenpatico to take any action with respect to any release on or in
the CRC or the soil or ground water under or adjacent to the CRC of Hazardous Material, or (ii) any notices
from a federal, state or local governmental agency or private party alleging that Cenpatico may be liable or
responsible for cleanup, remedial, removal, restoration or other response costs in connection with Hazardous
Material on or in the CRC or the soil or ground water under or adjacent to the CRC or any damages caused
by such release.

8.7. Survival. Cenpatico’s obligations under this Section survive the expiration or earlier termination of this
Operating Agreement and vacation of the CRC.
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9. REPAIR, MAINTENANCE AND UTILITIES.

9.1. Maintenance and Repairs. The CRC, both outside and inside, together with all the equipment and installations
therein and the appurtenances thereto, will be put and kept in good order and repair by Cenpatico at
Cenpatico’s sole cost and expense, and Cenpatico will make all repairs and replacements, ordinary as well as
extraordinary, foreseen and unforeseen, structural or otherwise, which may be necessary or required so that
at all times the improvements, said equipment, installation and appurtenances will be in thorough good order,
condition and repair, except as provided in Section 9.3 below.

9.2. County Cure. If Cenpatico fails to make repairs for which it is responsible under this Section, and such failure
continues for a period of thirty (30) days after written notice thereof by County to Cenpatico the same may be
made by County at the expense of Cenpatico. This period of time may be shortened by County if County
determines that a delay in making repairs may result in additional damage to the CRC or any portion of the
Hospital Building or Hospital Campus. Cenpatico will reimburse the County for the cost of the repairs within
thirty (30) days after County renders a bill for same.

9.3. Damage from Casualty. If any improvement is damaged or destroyed by any cause whatsoever, during the
Term of this Operating Agreement, Cenpatico must, with reasonable promptness, repair and replace the same
at its own expense, to at least the condition existing immediately prior to the damage or destruction, and will
do so even though the proceeds of any insurance policies covering the loss will be insufficient to reimburse
Cenpatico therefor, and Cenpatico’s obligations under this Operating Agreement will not be terminated or
suspended; except that, that if the CRC is substantially destroyed by fire or other casualty at any time during
the last two (2) years of the Term, then Cenpatico may terminate this Operating Agreement by written notice
given to County (Director of Facilities Management) within sixty (60) days after the date of such destruction,
and Cenpatico will be discharged from responsibility to repair the damage, but Cenpatico will in that event, at
Cenpatico’s sole cost and expense, clean and clear the Land of all debris and repair the Land and install
landscaping so that the Land blends in reasonably well with the surroundings. If any part of the CRC is
occupied by a subcontractor of Cenpatico, as permitted pursuant to Section 7.1.2 hereof, and such
subcontractor is paying a fee for the use and occupation of the CRC, then such fee shall abate in proportion to
the part of the CRC which would otherwise be occupied by such subcontractor, but which is rendered unusable
by such subcontractor as a result of any casualty.

9.4. Utilities. Except as provided in Section 9.5 below Cenpatico will, at its sole cost and expense, arrange for the
furnishing of all utilities, including electricity, gas, water and sewer, and telecommunication services, fire
protection lines and hydrants, that are necessary for its operations in the CRC, and Cenpatico covenants and
agrees to pay all charges for such utilities and services directly to the supplier thereof. County will not be liable
in any way to Cenpatico for any failure or defect in the supply or character of utilities or telecommunications
services furnished to the CRC by reason of any requirement, act or omission of the provider of such service or
for any other reason.

9.5. Shared Services. Because the CRC is served by the Hospital’s central plant, and the two facilities are closely
spaced and will require programmatic coordination, Cenpatico must obtain certain services from the Hospital
Tenant, and must reimburse the Hospital Tenant for the reasonable cost of those Shared Services, as outlined
on the attached Exhibit D. References in Exhibit D to “UPHH” shall mean the Hospital Tenant, and references
in Exhibit D to “CPSA” shall mean Cenpatico. County shall use all commercially reasonable efforts to enforce
the provisions of the Hospital Lease requiring the Hospital Tenant to provide such Shared Services.

9.6. Eminent Domain. If any portion of the CRC is taken or appropriated by any public or quasi-public authority
under the power of eminent domain, such that Cenpatico’s operations at the CRC are materially impaired,
either party hereto shall have the right, within sixty (60) days after such taking, to terminate this Operating
Agreement upon thirty (30) days’ written notice. If any portion of the CRC is taken (and neither party elects to
terminate as provided above), the fee paid by any subcontractor for use and occupation of the CRC shall
equitably abate in proportion to the area taken.
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10. INSURANCE; INDEMNIFICATION.

10.1. Types of Insurance Required. Cenpatico will procure, prior to beginning any activities in the CRC, and
maintain throughout the Term, the following insurance from an insurance company or companies reasonably
acceptable to County:

10.1.1. Commercial General Liability insurance with coverage at least as broad as ISO form CG 00 01 in an
amount not less than $2,000,000.00 covering the CRC and all activities thereon, endorsed to include
Pima County as an additional insured.

10.1.2. Commercial Automobile Liability insurance with coverage at least as broad as ISO form CA 00 01 in
an amount not less than $1,000,000.00 for vehicles actually used in the operations at the CRC (i.e.,
not used for simple commuting).

10.1.3. Workers’ Compensation insurance with statutory limits, with Employers’ Liability coverage in an
amount not less than $1,000,000 per injury, illness, or disease.

10.1.4. Commercial Property insurance with coverage at least as broad as ISO forms CP 00 01 and BM 00
20, covering the full replacement cost of the CRC and associated improvements.

10.2. Certificates. Cenpatico will provide County (Director of Facilities Management) with copies of certificates of
insurance showing the current status of all insurance policies. Cenpatico will, in addition, provide full, certified
copies of all required insurance policies when requested by County in writing. All certificates of insurance will
provide for a guaranteed thirty (30) days written notice of cancellation, non-renewal, or material change.
County will be an “additional insured” on all liability insurance policies.

10.3. Waiver of Subrogation. Each party waives its claims and subrogation rights against the other for losses
typically covered by property insurance.

10.4. Changes to Insurance Requirements. County may review and alter the coverage, form, and amount of
insurance required hereunder at any time, provided that insurance requirements must remain commercially
reasonable. County will notify Cenpatico in writing of any changes to the aforesaid insurance requirements,
and Cenpatico will have sixty (60) days to comply with the requirements as changed.

10.5. Indemnification. Cenpatico agrees that, to the fullest extent permitted by law, Cenpatico will indemnify,
defend, and hold harmless County, its officers, employees and agents from and against any and all losses,
costs, or expenses (including reasonable attorney fees) incurred or suffered by County as a result of any
damages to property or injuries to persons (including death), or any suits, actions, legal administrative
proceedings, claims or demands and costs attendant thereto, arising out of or directly related to any act,
omission, fault or negligence by the Cenpatico, its agents, employees, invitees, contractors or anyone under
its direction or control or acting on its behalf, or anyone permitted by Cenpatico to conduct any activity in the
CRC, or in connection with any use or occupancy of the CRC under the terms of this Operating Agreement.

11. DEFAULT/TERMINATION. Either party may present written notice of default or non-performance to the other
party.

11.1. Cenpatico Default. The occurrence of any one or more of the following events will constitute a default and
breach of this Operating Agreement by Cenpatico for which County may terminate this Operating Agreement
or pursue the remedies set forth in Section 11.3.

11.1.1. Operation of CRC. The vacating or abandonment of the CRC, or cessation of activities thereon, or
any portion thereof, by Cenpatico, that continues for a period of ten(10) calendar days after County
sends notice of such default to Cenpatico.
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11.1.2. Monetary Obligations. The failure by Cenpatico to make any payment required to be made by
Cenpatico under this Operating Agreement, as and when due, that continues for a period of ten (10)
calendar days after notice from County that such payment is due.

11.1.3. Insurance. The failure by Cenpatico to maintain insurance policies as set forth above for any period
of time, in which event Cenpatico must immediately cease all operations at the CRC until such
insurance is obtained. In the event of such a default, County may, in County’s sole discretion, obtain
necessary insurance coverage in which event Cenpatico will, within five (5) days of demand,
reimburse and pay to County the full amount of any costs and premiums expended by County to
obtain such coverage.

11.1.4. Violation of Law. Violation of any law by Cenpatico, or the conduct of any unlawful activities at the
CRC that are permitted by Cenpatico, either tacitly or explicitly, or that Cenpatico has not taken
reasonable means to prevent after Cenpatico becomes or in the exercise of reasonable diligence
should have become aware that such activities are being conducted.

11.1.5. Health and Safety Violation. Any action or omission by Cenpatico that, in County’s reasonable
judgment, causes a threat to the health or safety of the general public or the users of the CRC or
neighboring properties.

11.1.6. Other Covenants. The failure by Cenpatico to observe or perform any other of the covenants,
conditions or provisions of this Operating Agreement to be observed or performed by Cenpatico, that
continues for a period of thirty (30) days after written notice thereof by County to Cenpatico; provided,
however, that if the nature of Cenpatico’s default is such that more than thirty (30) days are reasonably
required for its cure, then Cenpatico will not be in default if Cenpatico commences such cure within
said thirty (30) day period and thereafter diligently prosecutes such cure to completion.

11.2. County Default. Failure by County to comply with its obligations under this Operating Agreement, within thirty
(30) days after County’s receipt of written notice from Cenpatico detailing the nature of the obligation, will
constitute a default by County hereunder; provided, however, that if the nature of County’s default is such that
more than thirty (30) days are reasonably required for its cure, then County will not be in default if County
commences such cure within said thirty (30) day period and thereafter diligently prosecutes such cure to
completion.

11.3. Remedies.

11.3.1. All Remedies Available. Either party may pursue any remedies provided by law and in equity for the
breach of this Operating Agreement, including termination of the Operating Agreement. No right or
remedy is intended to be exclusive of any other right or remedy and each will be cumulative and in
addition to any other.

11.3.2. The parties specifically understand and agree that the County’s damages in the event of a default by
Cenpatico will be difficult, if not impossible, to measure or determine with complete accuracy.
Cenpatico will purchase a $500,000 bond to secure its compliance with the terms of this Operating
Agreement. In addition to any other remedies available to the County, in the event of any default
enumerated in Section 11.1, that has not been cured to the full satisfaction of County, the bond may,
in County’s discretion, be utilized to compensate the County for the default.

11.3.3. Cure by County. Should Cenpatico be in default as provided for in Section 11.1 above, County may
(but is not obligated to) perform the same and charge Cenpatico for the costs thereof, together with
interest thereon, at the rate set by statute for interest on judgments, from the date upon which the
expense is incurred until paid by Cenpatico.
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12. NOTICES. Any notices required hereunder will be delivered personally or by certified mail or by nationally
recognized overnight courier service, directed as follows:

If to County: Pima County
Attention: County Administrator 130 W.
Congress, Tenth Floor Tucson, Arizona 85701
Telephone Number: (520) 724-8661
Fax Number (520) 724-8171

AND Pima County Attorney’s Office Civil Division Attention: Chief Civil
Deputy County Attorney
32 N. Stone Avenue, #2100
Tucson, Arizona 85701-1412
Telephone Number: (520) 724-5750
Fax Number: (520) 620-6556

Director, Pima County Facilities Management
50 West Congress Street, 3rd Floor
Tucson, AZ 85701

If to Cenpatico: President
Cenpatico of Arizona, Inc.
1501 W. Fountainhead Parkway, Suite #360
Tempe, Arizona 85282
Telephone Number: (480) 317-6500

AND Centene Corporation
Attention: William N. Scheffel
7700 Forsyth Blvd
St Louis, MO 63105

AND Centene Corporation
Attention: Mike Bohm
7700 Forsyth Blvd
St Louis, MO 63105

13. ASSIGNMENT.

13.1. Cenpatico will not, either voluntarily or by operation of law, assign, transfer, mortgage, pledge, hypothecate or
encumber this Operating Agreement or any interest therein, and will not allow any other person (the
employees, agents, contractors, servants and invitees of Cenpatico excepted) to occupy or use the CRC or
any portion thereof except as permitted under Section 7.1.2 above, without first obtaining the written consent
of County.

13.2. Cenpatico acknowledges that County has approved this Operating Agreement, based on the special nature
of Cenpatico and the public benefits provided by Cenpatico’s operations, and that County may therefore
withhold consent to a proposed assignment if in County’s reasonable judgment the operations of the proposed
assignee do not provide the same type and level of public benefit.

13.3. Consent to one assignment, occupation or use by any other person will not be consent to any other
assignment, occupation, or use by another person. Consent to any such assignment will in no way relieve
Cenpatico of any liability under this Operating Agreement and will not impose any additional burden or
obligation on County. Any such assignment without such consent will be void, and will constitute a default
under the terms of this Operating Agreement.
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14. SURRENDER OF CRC. On the last day or earlier termination of the Term of this Operating Agreement, Cenpatico
will quit and surrender the CRC, together with all Alterations, in good condition and repair (except as provided in
Section 9.3 above), normal wear and tear excepted. Any continued occupancy of the CRC by Cenpatico with the
consent of County after the termination of the Term will be upon the same terms and conditions as provided in this
Operating Agreement, to the extent applicable. Cenpatico will work with County and with the Hospital Tenant to
ensure that operation of the CRC is transitioned responsibly to a new operator designated by County, with continuity
of patient care. Cenpatico’s obligations under this Section survive the expiration or earlier termination of the Term of
this Operating Agreement.

15. SUSTAINABILITY PLAN. In accordance with the County’s Sustainability Plan, Cenpatico will use all reasonable
efforts to use recycled products for its operation in the CRC, or re-use recycle materials utilized in the CRC.

16. TAXES. Cenpatico will be responsible for payment of all taxes, whether real property taxes, personal property taxes,
income taxes, or any other taxes, if any, that are or may be assessed relating to the CRC, this Operating Agreement,
or any use of the CRC by Cenpatico.

17. ENTRY BY COUNTY. County reserves the right to enter the CRC to inspect the same; provided that if such entry is
not during normal business hours, County will give Cenpatico at least twenty-four (24) hours advance notice. County
will make a reasonable effort not to interrupt Cenpatico’s operations at the CRC. Cenpatico will provide the County
with, and replace whenever appropriate, at least two functioning access cards for the CRC, as well as keys for the
keyed doors, which the County will use to access the CRC, except that, in the event of an emergency or a total
shutdown of Cenpatico’s card access system and an inability to access the CRC through keyed doors, County may
use any and all means that County deems proper to open gates or doors in an emergency in order to obtain entry to
the CRC. The County will not be liable to Cenpatico for damage caused by such entry, except that County must
exercise reasonable care for Cenpatico’s property under the circumstances. Entry to the CRC obtained by County by
any such means, or otherwise, will not under any circumstances be deemed to be a forcible or unlawful entry into, or
a detainer of, the CRC, or an eviction of Cenpatico from the CRC or any portion thereof.

18.CANCELLATION FOR CONFLICT OF INTEREST. This Operating Agreement may be cancelled for conflict of interest

pursuant to A.R.S. § 38-511, the provisions of which are incorporated herein by this reference.

19. CENPATICO NOT AN AGENT OF COUNTY. Cenpatico is not an agent of County for any purpose under this
Operating Agreement or otherwise. Cenpatico will control activities at the CRC, and County will not control those
activities. Cenpatico’s employees, contractors and servants will not be under the control of County.

20. NON-DISCRIMINATION. Cenpatico agrees to comply with all provisions and requirements of Arizona Executive
Order 75-5 as amended by Executive Order 2009-09, which is hereby incorporated into this Operating Agreement
as if set forth in full herein. Cenpatico will not discriminate against any employee, client or any other individual in any
way because of that person’s age, race, creed, color, religion, sex, disability or national origin.

21. ARBITRATION. Any dispute arising under this Operating Agreement involving the sum of fifty thousand dollars
($50,000) or less in money damages will be referred to arbitration by an Agreement of Reference and resolved
pursuant to the Rules 72-77 of the Arizona Rules of Civil Procedure.

22. STATE OBLIGATION. The performance by County under this Operating Agreement may be dependent upon the
appropriation of funds by the State Legislature of Arizona, the Board of Supervisors of the County, or the availability
of funding from other sources. Should the relevant governing body fail to appropriate the necessary funds, if County’s
appropriation is reduced during the fiscal year, or if funding becomes otherwise not legally available to County, then
County may reduce the scope of this Operating Agreement if appropriate or cancel the Operating Agreement without
further duty or obligation. County agrees to notify Cenpatico as soon as reasonably possible after the unavailability
of said funds comes to County's attention.

23. CHOICE OF LAW. The laws of the State of Arizona apply to any action relating to this Operating Agreement. Any
court action relating to this Operating Agreement must be filed and maintained in a court in Pima County, Arizona.
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24. NON-WAIVER. The failure of either party to insist in any one or more instances upon the full and complete
performance of any of the terms and provisions of this Operating Agreement to be performed by the other party, or
to take any action permitted as a result thereof, is not a waiver or relinquishment of the right to insist upon full and
complete performance of the same or any other covenant or condition either in the past or in the future. The
acceptance by either party of sums less than may be due and owing to it at any time is not an accord and satisfaction.

25. AMENDMENT. This Operating Agreement will not be amended except by a written instrument duly executed by both
parties.

26. ATTORNEYS’ FEES AND COSTS. If either party institutes any action to enforce the provisions of this Operating
Agreement or to seek a declaration of rights hereunder, the prevailing party shall be entitled to recover its reasonable
attorneys’ fees and costs as part of any award.

IN WITNESS WHEREOF, the parties have executed this Operating Agreement as of the day, month and year written
below.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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64

Exhibit E
Cenpatico Reporting Requirements

(per Operating Agreement Section 7.3.2)

Report Frequency
Require-
ments

Due Date to County Recipient Format/Design

Annual Status
Report

Annually October 1 County Administrator; County
Board of Supervisors

See detail in
Operating
Agreement Section
7.3.1.

Notice of Media
Contact

Ad Hoc As soon as
possible under the
circumstances and
as allowed by state
and federal law

County Behavioral Health
Administrator; Deputy County
Administrator responsible for
health services

See detail in
Operating
Agreement Section
7.3.2.1.

Notice of
Sentinel Event

Ad Hoc As soon as
possible under the
circumstances and
as allowed by state
and federal law

County Behavioral Health
Administrator; Deputy County
Administrator responsible for
health services

See detail in
Operating
Agreement Section
7.3.2.2.

Notice of
Hospital Hold
or Hospital
Divert Status

Ad Hoc As soon as
possible under the
circumstances and
as allowed by state
and federal law

County Behavioral Health
Administrator; Deputy County
Administrator responsible for
health services

See detail in
Operating
Agreement Section
7.3.2.3.

COE Detail
Report

Monthly 30 days after the
end of each month

County Behavioral Health
Administrator; Deputy County
Administrator responsible for
health services

See data elements
below; report format
available upon
request.

Crisis Line
Reporting

Monthly 30 days after the
end of each month

County Behavioral Health
Administrator; Deputy County
Administrator responsible for
health services

See data elements
below; report format
available upon
request.

COE Detail Report data elements:
Hospital PT is being transferred from; Hospital PT is being transferred to; Request Date;
Request Time; PT Last Name; PT First Name; COE Status (Emergency/Non-emergency);
Disposition (approved,denied,deferred); Reason for denial; Date of Admission;
PT arrival at Evaluating Hospital Time; Admitted Y/N; Time of Admission;
Reason for Pt. not being transferred if applicable; Comments

Crisis Line Report data elements:
Total Crisis Calls; Total Warmline Calls;
Primary Concern (broken out by)

Coordination of Care – Follow-up; Substance Abuse; Social Anxiety/Panic Attack;
Suicidal; Depression; Psychotic Symptoms; Danger to Self; Danger to Others
Medications; Other

Dispositions (broken out by)
Resolved on Phone; Secured Transportation; Transferred to Warmline;
Referred to Petition Process; Mobile Team Requests; Referred to in-patient Facility;
Referred to Sub-acute facility; 911 called/police dispatched;
Referred to Community Resource; Follow-up call; Other (hung up / disconnected);
Referred to CSP

Calls by Time Frame (broken out by)
12:00am – 7:59am; 8:00am – 3:59pm; 4:00pm – 11:59pm








