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AMENDMENT NO. 2 

CONTRACT NO. ukuuu 

FOR 

mployee Assistance Program (EAP) Services to City employees 

This Contract was made and entered into on the 1st day of July, 2005, by and between United Behavior 
Health (UBH), Formerly LifeEra, lnc., hereinafter catled Contractor, and the City of Portland, a municipal 
corporation of the State of Oregon, by and through its duly authorized representatives, hereinafter called 
City. The Contractor has been providing employee assistance program services under the present 
agreementwhich expires on June 30, 2010. The City desir,es to continue this agreement for maintaining 
employee assistance program services to eligible City employees and their dependents. 

4' 
1. 	 Section B of Agreement Sy'OAS is hereby amended to change the Term and Termination of 

Agreement 
8.1 Term 

This agreement, originally effective July 1, 2005 shall be extended through June 30,2011. 
The passage of the Contract expiration date shall not extinguish, prejudice, or limit either 
party's right to enforce this contract with respect to any default or defect in performance that 
has not been cured. 

2. 	 Exhibit A, Section 1. hereby amended as follows: 

. 	 Total Monthly Fee 2009-2010: $2.26 per employee
 
Total Monthly Fee 2010-2011: $2.49 per employee
 
Total not to exceed amount: 9175,000
 

The effective date of this amendment is July 1,2010. All other terms and conditions of the agreement
shall remain unchanged and in full force and effect. 

United Behavioral Health 

By: 
Date 

(Name and Title) 

Address: 

Telephone. 

Approved as to Form:	 CITY OF PORTLAND 

By.
 
By City Attorney Date Human Resource D¡rector Date
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FOR 

Employee Assistance Program (EAP) Services to City employees 

This Contract was made and entered into on the 1st day of July, 2005, by and between United Behavior 
Health (UBH), Formerly LifeEra, lnc., hereinafter called Contractor, and the City of Portland, a municipal 
corporation of the State of Oregon, by and through its duly authorized representatives, hereinafter called 
City, The Contractor has been providing employee assistance program services under the present 
agreement which expires on June 30, 2008. The City desires to continue this agreement for maintaining 
employee assistance program services to eligible City employees and their dependents. 

1. 	 Section I of Agreement 53683 is hereby amended to change the Term and Termination of 
Agreement 
8.1 Term 

This agreement, originally effective July 1,2005 shall be extended through June 30,2010. 
The passage of the Contract expiration date shall not extinguish, prejudice, or limit either 
party's right to enforce this contract with respect to any default or defect in performance that 
has not been cured. 

2. 	 Exhibit A, Section 1. hereby amended as follows: 

Total Monthly Fee 2008-09: $2.05 per employee 
Total Monthly Fee 2009-10: Estimated $2.15. To be negotiated based on utilization and mix 
of services delivered. 

The effective date of this amendment is July 1, 2008. All other terms and conditions of the agreement 
shall remain unchanged and in full force and effect. 

Address: 1125, Wvr-<,t S+. lLllþ\ çlØt- S,4l.1Fr¿tncr'SÕi 
cAq''llE' 

Terephone: (.ltçr st/z-Fotù 
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ADMIN ISTIìATIVE SEIIVICES AGRIIEMENT
 
ß_ureau of Human Resources 

This Agreement (the "Agreement") is made as of July 1, 2005 (the "Effective Date") by and between
City of Portland ("City", "you" or "your" in this Agreernent), and LifcEra, Inc. and its afliliates,
("LEI," "our," "us, or "we" in this Agreernent). This Agreement covers the services we are providing to 
your Employee Assistance Program. This agreement is structured so that the Signature pãge uppJu6
first, followed by the Definitions and Table of Contents followed by the body of thìs Agreement and the 
related Exhibits and Product Schedules. LEI identifies this arrangement as Group Number l89t l5: 

The Product schedules included in this Agreement indicated by / are: 

ø Employee Assistance Program Services product Schedule 
ø Worklife Services Product Schedule
 
ø Legal &Financial Services product Schedule
 
ø Liveandworkwell.comservicesproductSchedule
 
ø Communications Product Sciredule
 
ø Training Services Product Schedule
 

By signing below, each party agrees to the terms and conditions of this Agreement. 

LifeEra, lnc. The City of Portland
 
7632 SW Durham Road
 1120 S.W. Fifth Ave., Room 404
 
Suite 300
 Portland, OR97204
 
Portland, OR 97224-7584
 

Authorized Signature Authorized Signature 

Print Name Ircne Shin lrintNa^e Yuou¿; L, J\ euka--n 
Print Title Director of Contracts Print Title }æ-..J*- 7 t1 K 

City of Portland Attorney's Office 

By 
Authorized Signature 

APPROVED AS TO oo*{-*v^ 

City of Portland_LifeEra Con 
Final lssued: July 7, 200õ 
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Section I
 
Definitions
 

For the purposes of this Agreement, the Capitalized terms shall have the meanings set forth below: 

l'l Agreement Period. Period of thirty-six (36) months commencing on the Effective Date and willautomatically continue for successive one (l) year terms hereafter subject to the remaining provisions 
of this section. 

l'2 clinician' AnY.Practitioner who is qualified and duly licensed or certified by the state in which they arelocated to furnish EAp services to paficipants 

l'3 EAP Benefit Plan. "EAP Plan" or "EAP Benefit Plan" means the services to which pafioipants areentitled under this Agreement as described in detail in the attached EAp product schedule. 

1.4 Employee. A current or former emproyee who is an eligible participant. 

1'5 Emptoyec Assistan-ce Program (EAP). services designed to assist your Employees, their
dependents and you in finding solutions for personal and wor"kplace problems. 

I'6 Negotiated Rate schedule. The schedule of rates that the Participating clinician has agreed toaccept as payment in full for,"rui.", frouided to participants. 

l'7 Participating Clinician. A Provider who has entered into a contract with us to provide services toParticipants. 

1'8 Participant' Your employee, or a dependent your employee, entitled to benefits or coverage
under the terms and conditions of the EÁp genefit_ofpian. 

r'9 Practifioner' A pers-on who is qualified and duly licensed or certified by the state in which he or she islocated to fi¡mish EAP services when such an individual is acting within the scope of his or her license orcertilication. 

l'10 Product Schedule. A document that describes in detail the se*i"", purchased by you under thisAgreement. There may be mo¡e than one product schedure. 

I'll 	Summary Plan Description. Documen(s) provided to Participants describing the coverage offeredunder the city of Portland plan and the terms and conditions ofthat coverage. 

l'12 Total Monthly Prcmium Fee. The fees for services rendered under this Agreement as represented inExhibir A. 

jïJjjil,l"","
sra tem e". r" o b rigations

"r 
2'l our Scrvices' LifErlw-ill-provide the City of Portland the services set forth inthis Section 2, theservices described in the LifeEra Proposal in response to the City of portland,s RFp No. Cop-EAp (Exhibit D) and the services described in any attachment, addendum or amendment hereto(collectively the .,services',). 

City of Portland_LifeEra_Con 
Final lssued; July 1,2006 
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,' ,' Employec Assistance Program. lilith respect to the EAP services only, we agree to perform the'Insuranlceobligations applied to a Covered Entity as required by the Health rrort'auitity anaAccountability Act of 1996 ("HIPAA"). You agree to cooperate with us to the extent necessary so ' that we may fulfill said obligations as set forth Uy Uleee. 

2.3 Participating Clinician Nctwork. We will enter into arrangements with Clinicians in order to*Tg9 for Employee Assistance Program Services for Partìcipants at rates we negotiate withsuch Clinicians' We cannot wanant or represent to you or to Participants that ã particular
clinician will be available or will continue to be avãilable to a partiðuhr participänt or to
Participants in general. rù/e will also perform the following services with respect to oui clinician
network: 

(a) We will perform a review of the credentials, licensure, professional liability insurance 
and experience of participating Clinicians. 

(b) 	 We shall provide written notice within a reasonable time ro a participant regarding the
termination of a Pa¡ticipating Clinician, or the inability to perform services by any
Participating Clinicians, if that Participant may be materially ånd adversely affecied by
such termination or inability to perform 

(c) The relationship between LEI and each Participating Clinician is an independent
contractor relationship. Participating Clinicians are not agents or employees of LEI, nort: lpt' or any employee of LEI, an ernployee or agent of any Participating Clinician. LEI
shall not be liable for any claims or démands on account ol du-ugå, ariiing out of or in 
any manner connected with, any injury suffered by a Participaã, rJ"irË ;;';;;;;
received by the participant from any participating crinician. 

2'4 Telcphone-'Help. Line". We shall make available a nHelp Line" with access to trained specialistsfor you and Participants through our toll-free telephone line] such specialists shall be made availabletwenty-four (24) hours a day, seven (Z) days u *"ãk. 

2'5 statisticat Reports. we shall provide standard statistical summaries of program activities for eachunit as defined b{ tl" city-al no charge. The standa¡d statistical summariès õe as described on page5l in the LifeER{ Proposal in responie to RFP No cop-EAp (Exhibit D.) At your rsquest and for anadditional fee, we shall provide, within a time period mutually agreed to uy úotr, pafies, ad hoc ornon-standard specialized reporting of data r"gatding the services outlined ¡n itris Agreement. 

2'6 Performance by Non-Afliliated Designec. You agree and understand that certain services under thisAgreement may be performed in wholã or in part b! a non-affiliated designee. 

., r, 
", 

o"Ìï,iIiÏb riga rio ns 

3'1 Offer of Coverage. The City of Portland shall offer the LifeEra EAp plan to all eligible
Employees and dependents and to units of eligible enrollees una Lp"no;;ir;r mutually
agreed. 

3'2 Compensation' You will pay LEI for services rendered under this Agreement pursuant to the TotalMonthly Fee reflected in Exhibit A ofthis Agreement. 

City of Portland-LifeEra-Con 
Final lssued; July 7, 2006 
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3'3 PIan Documents. You will be responsible for the preparation and contents of the Flan document,
PIan Description, Summary Plan Description, and a dåscription of the EAp services including ali 
related amendments thereto. You shall be responsible foi printing, maintaining a supply oiand
distributing the Summary Plan Description and all other informãtion and forms neðeisary for 
Participant's en¡ollment and continued eligibility for services under this Agreement. 

3'4 PIan Changes. You will notiÛ us in writing if you change the Plan's benefits for services covered
 
under this Agreement within a reasonable period of time prìor to the change becoming effective. lVe

will noti$ you within 30 days of (i) the proposed implementation date ofihe plan De*sign change or
 
that such change cannot be implementeóasiequesteá, and (ii) any applicable additional fees due to us 
as a result of such change. You must accept the change and assumeìire obligation of applicable
 
additional fees, if any, in writing prior to its implementation. In addition, you shall notìfo your

Members of the change prior to its effective date at your expense
 

3'5 Notice to Participants. You will give Participants the information and documents they need to

obtain benefits under this Agreement within a reasonable period of time before coverage begins. In

the event this Agreement is terminated, you will notiS all Participants of the discontinuance of
 
services we are providing under this Agreement. , 

3'6 other Information. You will furnish us with all and any other information we reasonably require to

perform our obligations under this Agreement.
 

3'7 Respons¡bit¡ty for Information. You understand and agree that we are not responsible for any delay
in the performance of this Agreement or for the non-põformance of this Agreement if ttre dlhy or
non-performance is caused or contributed by you to fuinish any of the information or funds descríbed
in this Section 3. 

3'8 Employee Assistance Program. \ilith respect to the EAP services only, we agree to perform the- :
obligations applied to^1_Covgred Entity as required by the Health lnsu¡un"" poitrUifity and 
Accountability Act of (,ÍHIPA,,{"). you agree io cooperate with us to the extenínecessary

that we may fulfill said obligations as set forth ùy HIpAA.'
 

19?6 so 

3'9 Regulatory Filing. In the event that you are required to file this Agreement with federal, state and local
governmental authorities, you shall be responsibie for filing the Agreement with such autioriti"s a" 

-''l 

required by any applicable law or regulation If, following any ruðh filing, the govemmental authority
requests changes to this AgreemenÇ the parties shall jointþ discuss your rerporrie to the governmental
authority. In the event any federal, state or local gov-emm"ntul r"á-rri."l";h*. to this

"ut¡áiiryAgreement that eitherpafy deems to be material,either party may request rènegotiationãfthe affeoted
provisions of this Agreement pursuant to section g.to ofthii Agåemànt. 

City of Portland_LifeEra_Con 
Final lssued: July 7, 2006 
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use of and fåt"T:i"or"formarion 

4'1 Use of Member Information.- Subject to the Business Associate Agreement entered into, or to be
entered into, by the parties, LifeEra and the City of Portland may use, reproduce or adapt information 
obtained in connection with this Agreement, as well as Eligibility Information, in any marurer they
deem appropriate, except that each-party and its agents, and contractors shall maintain the"r"ploy.".confidentiality of this information to the extent required by'applicable Law, and may not use the
information in anY way prohibited by Law. Any work, cffiiation, pro""rr", or inventions 
developed by LifeEra or the city of Portland oitheir réspective ug""il, "Ápl"t;;r conrractors, is
deemed confidential Information of such party under this Agreement. 

4'2 Use and Disclosure of Protectcd Ilealth Information (PHD. The use and disclosure ofpHl will be
handled in accordance with the terms of that certain Busùess Ass*il4ñ;;;i*ni"r, has been or
will be entered into by the parties. 

43 
-Record-Keeping. We shall establish and maintain a record-keeping system conceming the serices to 
be performed underthis Agreement. All such records shall be maintained by LifeEra and shall be
available for examination and audit during the term of and in accordance *ith tr,i, Agreement. 

4'4 Audits' The City.of Portland may inspect and audit LifeEra records, if legally permissible, that
directly relate to services made to the City under this agreement. By requesting such information, the
City acknowledges and represents to LEI that it has oblained any requirõd partlcipant consents or-hasauthorizations to release such informatio¡ and the City certifies to liteEra that it, the proper
documentation and procedures in place for receiving *a n*ating confidential information that
comply with any then current applicable law.

4'4'l LifeEra will provide reasonable access to information to an auditor, if requested by the
City. The City agrees it will obligate any such third party to comply with applicabie laws
regarding the use of,confidential information. Beforô LiieEra witi iive access to 
confidential information to third parties, the third party must sign ihe LifeEra,,Third
Party Disclosure Agreement" a specimen of whichis attached tõtnis agreement as
Exhibit C. 

4'4'2 LifeEra may inspect and audit, or cause to be inspected and audited, City books and 
records directly relating to the existence and nutnb"t of Members. The City and LifeEra 
shall fully cooperate with representatives of each other and \¡/ith independónt third party
audito¡s hired by either party to conduct any such inspection or audit. Such audits shall 
be at the auditing party's ,ol. and shall only be made during normal business"*p"nr.' hours, following fifteen (15) business days written notice, without undue interference to
release such information and audited party's business activity, and in u".or¿un"" *lit 
reasonable audit practices. If a completed audit reveals a discrepancy in the results and 
the previous calculations of the audited party, then the auditing party shall deliver written 
notice setting forth in reasonable detail the basis ofsuch aiscrepancy. The parties shall 
use reasonable efforts to resolve the discrepancy within thirry (30) ãays foliowing
delivery of the notice, and such resolution tt utiu" final, binåing, ãnd'conclusive-upon
the parties. 

4'5 Third Parfy Records Rcquesf. Third party records requests will be handled in accordance ì,vith the 
terms ofthat certain Business Associate Agreement which has been or will be entered into by the pafies. 

City of Portland_LifeErlGon 
Final lssued: July 7, 2006 
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Scction 5
 
Fees and Payment
 

5'l Fccs' The city will pay LifeEra the premium fees listed in Exhibit A, as applicable. The city willself-bill for such fees, and payment will bi due as set forth in Exhibit A. 

5'2 Remedies' If the city of Portland fails to pay LifeEra by the due date any amount owing hereunder,LifeEra after making a reasonable effort to and upon notice to üre óity may, in addition to its"ôuó"tremedies under this Agreement, at law or in equity, ao uty or all of the following: (i) suspendperformance of any or all of LifeEra obligationr unå"r o. in corÃection with this Agreement. 

5'3 
. 
Pricing changes- After the Initial Term of this Agreement, LifeEra may change the fees applicableto the services outlined in Exhibit A. LifeEra will give custámer one hundred t*"rtr Juvri';t¿;notice of any change, and such change will take effeJt on the first day of the month foúowing th; ;;;hul{1ed twentv-dav notice period. The city may object to an incäs!*¡i i;";;;;ijing *itt"n noticeto LifeEra at least thirty days before the eipiration äf th" one Àundred twenty-¿¿y noti"" period. If theparties cannot agree on ar approp¡iate fee, ihis Agreement will ierminate at the end of the one hundred 

iwenty-day notice period' If the city does notiimely object, ¡t will h"*;;;ghi to terminate thisAgreement based on the pricing change. 

confi dentiatiry iff iiäi""ruat properry 

6'l confidential and- Proprietary Information. In connection with this Agreement, each parly maydisclose to the other party certain proprietary or confidential technical ãnJil;;'u"longing-1o- t"ã;"thídatabases, trade secrets, and innovations th" disclosing pafy (rconfidentialInformation'), the value of which might be lost- if tln" 
"profri"tury 

nature or confidenìt"ltty- ;;;;;confidential Information is not maintained. For the pu"poro of this section, the contents of Exhibits: -:---'-'
A, B & D to this Agreement are deemed confidentiai In'ør*utiorr.---


6'2 Non-Disctosure of Confidential Information. Neither party will (except to the extent expressly 
3uttrgriz-ed by this Let":TtÍ ot as required uy uppi-uúlJlrðuirion, of the oregon public RecordsLaw) disqlose confidential Information of the ótn"r'purty to'anyone outside of LiñeEra or the city ofPortland, nor will either party copy or reproduce *y'conna"ntial Information of the other party unlessexpressly authorized 1o do so by sucir. parry in: writing. Each party will disclose confidentialInformation of the other parly onty to is employeer *ño have a need to know the ConfidentialInformation in order to accômpiish túe purpose oitrrir Agreement and who (i) have been informed.oftheconfidential and proprietary nature ofthe Confìdential lriformation, and (ii) have agreed not to disclose itto others' In order to preserv-e and protect the confidential or proprietary nature of, any confidentialInformation and to.preve{ jt from øiting into the public ¿ornuin or into the possession of persons notbound to maintain its-confidentiality, eaci party wítt rran¿le ihe confidential Information of the otherparty with the same degree of care that it ápplies with respect to its own inror-",iä,nua it considers--- 'as confidential and proprietary, but in no event with less than reasonable 

"u...' 
6'3 Exceptions and Permitted Disclosures. The receiving party of confidential Information will not beliable for any disclosure or use of Confidential Informattn *lri"t, is publicly orlute;il;;

"uail"utepublicly available other than through a breach of this Agreement, or if the confi¿entia-f l"fb'.J;tb";;
shown by written documentation to be known to the rõeiving parly on the date of execution of thisAgreement, having been received from a source (other than a p;rfy to this Agreement) that had the rightto disclose the Confidential Information. 

City of Potland_LifeEra_Con 
Final lssued: July 7, 2006 
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6'4 Subpoena or Pul¡lic Records Request Confidential Information may be disclosed pursuant to a
 
bona fide subpoena or pursuant to a valid request under applicable provisions of the Oìegon public
 
Records Law if the party receiving the boná fide subpoåna or request has given the other party

immediate written notice of receipt thereof so that the othér party can object or otierwise intervene as it 
deems proper. 

6'5 Return or Destruction of Information. All Confidential Information will remain the property of the

disclosing party, and the receiving pady will return all written or tangible materials, and all copies

thereof,, upon request of the disclosing party. If and to the extent feasible, upon terminatt;; ;iiñ;

Agreement, LifeEra will destroy or will return to Customer all Protected Health Information obtained 
pursuant to this Agreement and shall retain no copies thereof; provided however, that if such retum or
deshuction is not reasonably feasible, the provisions of Section 4 of this Agreement shall continue to . apply to such information after the termination hereof, 

6'6 Remedies. Any unauthorized disclosure or use of Confidential Information would oause LifeEra or

the City immediate and irrep:rable injury or loss that cannot be adequately compensatea *irt l"""y

damages. Accordingly, if either party fails to comply with this Section 6, the other party will bL

entitled to specific performance including immediaie issuance of a tempoiary restraining order or
preliminary injunction enforcing this Agreement, and to judgment for damages caused:by ti" ur"u"t,
and to any other remedies provided by Law. 

Section 7 
Limitation of Liabitity; Compliance with Law 

7.1 Representations. Each party represents to the other party the following: 

(a) It is duly and validly existing under the laws of the jurisdiction of its organization-organizedand has all requisite power and authority to execute and delivõr this Agreement. 

(b) It has taken all action necessary for the authorization, execution, delivery and performance of 
rhis Agreement, and this Agreement h; il;;ddy;;;;ä;;;ii;;;¿d;y ir. 

(c) Upon execution by the other party, this Agreement shall constitute a valid and binding
obligation, enforceable in accordance with its terms, except as such enforcement -ay Ue
Iimited by a_pplicable bankruptcy, insolvency, ,"orgârrization, moratoriu* oiãtrr.r ií* 
general application affecting enforcement of creditórs' rights. "t 

(d) Neither the execution nor delivery of this Agreement, nor the consummation ofthe 
transactions contemplated by this Agr""rn",ig no, the fulfillment of or compliance with the 
terms and conditions of the Agreement will conflict with any law, order, juägment or decree 
applicable to it or with its govêrning documents, or result ina breach ofðr constitute a default 
under or conflict with any material contract, agreement or instrument to which it is a parly or 
by which it or its properties are bound. ' 

7'2 Force Majcure. Except for the payment obligations set forth in Section 2 of this Agreement. .(which may be delayed but not excused as the result of a Force Majeure event), the pities are

excused from performance under this Agreement to the extent that a parfy is prevented from
performing any obligation, in whole or in part, as a result of 
 b"yJ;-itr iàasonaule control,"uu..rincluding, acts of God, war, civil disturbance, court order, governmental intervention, Change in Law, 
nonperformance by the other parfy or any third party, failuies or fluctuations in electrical power, heat,
light, air conditioning, or telecommunications lquípment. Any nonperformance under this Section
6.2 will not constitute a default or a ground for termination of th-is Agåement. 

City of Portland_LifeEra_Con 
Final lssued: July 7, 2006 
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7.3Indemnity. To the extent permitted by Oregon law, the City of Portland shall indemniff and hold 
harmless LifeEra and its officers, directors, employees, agents, successors, and assigns (,,LifeEra
Indemnities') for, from and against any damages, costs, oi attorney's fees, actually incurred by a 
LifeEra Indemnity, as the result of a claim brought by any third party or a participant or beneficiary
relating to the Services, provided that the LifeEra Indemnity has acted in a manner that is consistent 
with this Agreement and applicable standards of care. LifeÉra shall indemniff and hold harmless the
City of Portland and its oflicers, directors, employees, agents, successors, and assigns (,.City
Indemnities') for, from and against any damager, ðorir, or aiorney's fees, actually incuÃd by any
City Indemnity, as the result of a third parly claim that LifeEra" its officers, directors, emplóyees,
agents' successors, or assigns acted with negligence, willfully, and/or in violation of applicable
standa¡ds of care, provided that the City Indemnity has acted in a manner that is consistent with this 
Agreement, the Plan and applicable standards of ca¡e. 

7.4 Insurance. We will maintain the following insurance: 
(a) tile shall obtain and maintain professional liability insurance in the minimum amounts of Five 

Million Dollars ($5,000,000) for any one incidenÇ and Five Million Dollars ($5,000,000) in the 
aggregate for the plan year: 

(b) We shall obtain and maintain commercial general liability insurance with minimum coverage of 
not less than One Million Dollars ($1,000,0ó0) per claim ior bodily injury and property damage.

(c) As applicable, we shall obtain and maintain r¡\¡orker's compensation-insurancè coverage foiour 
employees in an amount and form meeting all applicable tegät requirements. 

7'5 Compliance with Law. The City will comply with all Laws applicable to its Employee
Assistance Program benefit plan. LifeEra has no responsibility to-ådvise the City abåut its 
compliance with any applicable Law including, without lìmitation, HIPAA, or the Americans with
Disabilities AcL 

.l 

LifeEra will comply with all Laws applicable to it and to the Services it provides under this
Agreement. The- gity has no responsibility to advise LifeEra regarding its cðmpliance with any
applicable Law. LifeEra'yakes no representation or warranty thatïe niun o"rigå selected by the
City is in compliance with any Law that applies to the City. 

7'6 Limitations. LifeEra (and its affiliates, directors, employees, agents, successors or assigns) will not
be liable for any claim which is asserted by Customei *ore itt* tSo days after Customer is or 
reasonably should have been aware of such ciaim, and will in no event be liable for any claim which 
is asserted by Customer more than two years after the event resulting in damages or loss. 

Section I
 
Term and Termination of Agreement
 

8'1 Term. This Agreement is for an initial term of three years from the Effective Date (the ..Initial 
Term"), and will automatically continue in effect for suctessive one-year terms hereafter, subject to 
the remaining provisions of this Section. 

8.2 Termination. This Agreement may be terminated as follows: 

(a) By either party, with or without cause, by giving written notice to the other party sixty (60) days
prior to the requested termination date; 

(b) Both parties agree to terminate the agreement; 

(c) The EAP plan terminates; 

City of Portland_LifeEra_Con 
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(d) Automatically, if the parties a¡e unable to agree on an equitable adjustment under Section 5.3 of
this Agreement; 

(e) By either party if the other party materially defaule in its performance of this Agreement
including, without limitation, any of the provisions related to the use and disclosure of protected 
Health Information, and such default continues without cure for a period of sixty days after the
terminating party provides written notice to the defaulting party ìpecifying the nature of the
default; 

(f) Notwithstanding paragraph (c) above, by fifteen days' prior written notice to the City, if you fail 
to timely make any payment required under this Agreóment, unless you cure that default within 
such fifteen-day period; 

(g) By either party, at its o-ption, if any cour! or governmental or regulatory agency issues to the
other parly an order or finding of impairment oiinsolvency, or an order tó cease,and desist from
w¡iting business. The pafy receiving notice of an order or finding must provide th; ;th;;;rfy
written notice within two business days of receipt; or 

(h) By either party if the.other parly or a guarantor of the city: (i) makes an assignment for the
benefit of creditors; (ii) has á peiition rilea lwnetner voluntary or involuntary) under Title I I of 
the United States Code, or any other similar rtatut" now or hereafter in (ii¡ rr* a receiver,
custodian, conservator, "fr"rt;or trustee appointed with respect to all or a substantiaipart of its properrylor (iv) has a proceeding commenced against ii which substantially¿ imþairs p"rio¡¡¡¡;;;hereunder. ' 

8'3 Survival' Sections 4,6 arrdT of this Agreement, and obligations arising under this Agreement prior

to the effective date of any termination, will survive termiñation. In the event of termination of this

Agreement, LifeE¡a will cooperate with Customer and any successor vendor to LifeEra in.providing

records, reports' data and any other information reasonably required by the successor to carry out itsobligations in connection with the Plan. customer shall ieim-burse LifeEra for such assistance at amutually agreed upon rate. 

Section g
 

Notices
 

9'1 All notices under this. Agreement must be in writing, delivered in person; sent by certified mail,

delivered by air courier, or transmitted by facsimilãand confirmeã in wiiting (by air courier or

certified mail) to aparty at the facsimile number and address shown in this Agreement. A party may
noti& the other party of any changes in the listed address or facsimile number in acoordance with the
provisions of this section. All notices are effective upon receipt 

Notices to LifeEra must be addressed as follows: 

Contract Administration
 
LifeEra
 
7632 SW Durham Road
 
Portland, OR 97 ZZ4-7 SB4
 
Fax No.: (503)Zt3-220t
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Notices to Customer must be addressed as follows: 

City of Portland
 
I120 S. W. Fifth Ave., Rm.404
 
Portland, OR 97204
 
Attn: Benefits Manager
 
Fax No.: (503) 823-3522
 

Section 10 

lVliscellaneous 

10.1 Entire Ägreement; Interpretation; Amendment; Counterparts. This Agreement (including
exhibits, schedules, attachments, or any addendum to this Agreement) constitutes the entire 
understanding and obligation of the parties with respect to the Services and supersedes any prior 
agreements, writings, or understandings, whether oral or \.uitten. The headings in this Agróement 
a¡e used only for convenience of reference and .do not affeot the meaning or interpretatio=n of any
provision. The parties may amend this Agreement only through a pioperly eiecuted writing
authorized by both parties. This Agreement may be executed in sãverai counterparts, all of whicñ 
taken together constitute a single agreement between the parties. 

10.2 Binding Effect; á.ssignment. Except as provided in Section 2.6 andthis Section 9, neither party 

"u-n 
assign this Agreement or any rights or obligations under this Agreement to anyone withoút thl 

other party's written consent. That consent shall not be u*"usonuily withheld. Ñotwithstanding, 
we can assign this Agreement, including all of our rights and obligätions to our affiliater, to 

"'nentity controlling, controlled by, or under common conhol with us, or a purchaser of all or 
substantially all of our assets, subject to notice to you of the assignment. 

103 Waivers. Any failure by a party to comply with any covenant, agreement, or condition herein or in 
any other agreements or instruments executed and delivered hereunder may be waived in writing by
the party in whose fâvor such obligation or condition runs; except that failure to insist .rpon Jri.t 
compliance with any such covenant, agreement, or condition will not operate as a waiver of, or 
estoppel with respect to, any subsequent or other failure. 

10,4 Governing Law. The validity and interpretation of this Agreement and the rights and obligations
of the parties under this Agreement shail be govemed by allãpplicable laws. ­

10.5 Compliance with Laws. You shall substantially comply with and ensure the plan substantially
complies with all applicable laws and regulatíons. 

'mt ,Ut substantially comply with all 
applicable laws and regulations. You acknowledge that the terms of this igt"".*t will bè 
automatically modified to the extent necessary to comply with any insurance, neatttr service plan,
health maintenance organization, prepaid limited health services órganization, or other regulåtory
mandate by a governmental authority. LEI shall notiff you if a governmental authority notifies LEi 
that it must be licensed as an insurer, health service plan, health maintenance organization, prepaid
limited health services organization, or other type of licensed insurer to provide EAp Benefit plan 
Services' In such event, LEI may cease providing the services that would subject LEI to such 
licensure, unless both parties can agree upon an amendment to this Agreement ìhat would make 
such licensure unnecessary. Any such cessation of services shall be effective the earlier of the date 
required by the governmental authorify or after at least 60 days prior written notice to you. 

10.6 Confidentiality. The parties shall maintain the confidentiality of all information regarding
Participants in accordance with all appricable statutes and regulations. 
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l0'7 Renegotiation of this Agreement. Except as provided in Section 10.6, the parties shall renegotiate
this Agreement if either party would be materàlly adversely affected by continued performance as 
a result of: (i) a change in law or regulation; (ii) a requirement that either party comply with an
existing law or regulation contrary to the party's prior reasonable understanding; år (iii)-púrsuant to
Section 3.12.. 

I0'8 Use of Names. During the lqrm of this Agreement, you shalt have the right to designate and makepublic reference to "LifeErasM" by name in * u".ui"te, factual rn*".,** the pro-vider of any of
the services indicated on signature page pursuant to this Agreement. LEI shali have the right to
make public reference to you by name in the course of ide-ntifying itself as the provi¿", oisu"t,
services pursuant to this Agreement. The parties shall not otherwise use the otherls name,. trademarks, or service marks without prior writtìn approval. 

l0'9 Entire Agreement This Agreement with its exhibits, Product schedules and any subsequent
addend4 ameidments or attachments, constitutes the entire agreern"nt U"t*""n the parties
governing the subject matter of this Agreement. This Agreement reilaces any prior written or oral
communication or agreements betweerithe parties relatiig to the subject matter of this Agreement.
The headings and titles within this Agreement a¡e for convenience only and are not part of the
Agreement. 
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Exhibit A
 
Fces
 

1. Total Monthly Fees: 

Tvpe of Service Total Monthly Fee 

Employee Assistance Program: 

!R to six (6) Assessment and Referral sessions per 
Participant per problem per calendar year with a 

$1.58 per Employee 

Participating or Staff Clinician 

Liveandworkwell.com 

& Financial Services 

Participating Clinician Network 

Worþlace Services 

Worklife Services 

Unlimited Orientations 

Training, Consultative Services, and/or CISM services 
a¡e available on a fee-for-service basis. Services are 
billed at an hourly rate. 

Training and Consultation: 
CISM: 

$125.00/hour 
$190.00/trour 

2. Total Monthly Fee Due Date and payments: 

The first day of a month- of coverage hereunder is the "Total Monthly Fee Due Date." you agree to remit to 
us on or before the Total Monthly Fee Due Date the applicable TotaiMonthly Fee set forth immediately
ab-ove, for each eligible Employee. Any Total Monthiy Fee payments, whicË remain ourrÀding more than
fifteen (15) days after the Total Monthly Fee Due Dató, shalibó subject to a late penalry charge of 1.00% for 
ga|hthirty (30) day period or portion thereof which the Total tvtonttrty Fee payment remains outstanding. If
this Agreement is terminatedfor any reason, you shall continue to be held liable for all Total Monthly Fãe 

Plym:|tt due and unpaid at the time of such termination including, but not limited ro, all applicable iotal
Monthly Fee payments and late penalty charges for any time the Àgreement was in force. 

3. Total Monthly Fee Changes: 

{e.may change the Total Monthly Fee at the end ofthe Initial Term and during any Subsequent Term by
giving no less than thirty (30) days prior written notice to you; provided that thã Total Monihlv E""r .t ãír 
not be revised more often than one (1) time during uny suLr"qúent Term. Notwithstanding the foregoing, if 
a change in this Agreement is necessitated Uy a ctrange in applìcable law or regulations or in the 
interpretation of applicable law or regulations by a cõurt ofcompetent jurisdiction or by any governmental
body which has authority to regulate either party or the subject matter ártnir Agreemeit, aiJirsucr, change
results in an increase of our risk or expenses under this Agieement, or if there is a material change ín the 
number of your eligible Participants, we may change the Íotal Monthly Fee at any time upon thirty (30) 
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days prior written notice to you; Any such change shall not be taken into account in determining whether 
the limit ofone (l) change per Subsequent Term has been reached. 
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Exhibit B 

Exhibit B
 
Products and Scrvices
 

Employee Assistance program Services product Schedule 

l' Definitions. For purposes of this Schedule, the capitalized terms shall have the following meaning: 

Community Assisfance Resource: A third party public or private facility, service, program,
business, occupation or profession that proviães seirrices foittre personal, educational, emotional or
financial cares and concerns of individuals, including by way ofLxample, services relating to 
education, medicine, mental health, substance abuse, law *ã finun"r. 

DOT: United States Department of Transportation. 

EmployeeTestingActofl99l,andascodifiedasC.F.R'É"'t+o(l994). 

Formal Referral:- The term used in regards to a management refenal whereby the manager identifies 
a performance problem that the Employ'ee must address, and suggests the EAp as a resource that
might be helpful in support of this goai. 

trnformal Referral: The term used in regards to a management referral whereby a manager suggests
to an Employee that the EAP could be helpful to assist *ittr u personal problem. 

Mandatory Referral: The term used in regards to a management referral whereby a manager
identifies a performance problem and requires that the Emfloyee work with the gip as a condition of
employment retention 

2' Participant Effective Dates of Coverage for EAP Services. Subject to your payment of the
applicable Total Monthly Fee, as set forth ¡n ExtriUit A, coverage for EAp services under this Agreement
shall become effective for each participant on the date specifieã uy you. 

3' Access to EAP Services. We will implement a plan to help the Participant resolve the issue
prompting the request for EAP seryices through a joint effo¡t bètween us and the participant, which joint
effort may include supportive counseling andlroblem-solving or when we deem appropriate, identiffing
a Community Assistance Resource for the participant. 

4' Employee Assistancc.s:1j"*. Subject to the terms of this Agreement, we shall provide Employee
Assistance Program (',EAp') services as described below: 

(a) unlimited twenty-four (24) hour toil-free terephone access 

(b) Telephonic consultation 

(c) Assessment of Participant's needs during the Participant's initial phone call 

(d) Up to six (6) Sessions per Participant per problem per calendar year with a participating or Staff
Clinician 
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(e) Referral to community resources 

(f) Follow-up 
l 

(g) Management consultation and support services as a result of Informal Referrals, Formal Referrals 
and Mandatory Refenals from an Employee's supervisor or manager 

5, Workplace Services 

(a) Human Resource Consultation. We shall provide consultation and support to your human 
resource representatives on a variety of worþlace concems related to behavioral health twenty-four 
hours per day. 

(b) DOT Services- If your Employees are subject to DOT regulations, we shall provide access to 
Participating Substance Abuse Professionals who will provide consultation" coordination of 
services, and assistance in instances where your employees who work in rui'"ty r*ritive positions 
test positive for drugs or alcohol as described in the Dor Regulations. 
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Worklife Scrvices Prod uct Schedulc 

1. Dcfinitions. For purposes of this Schedule, the capitalized terms shall have the following
 
meaning:
 

AdultÆlder Care Provider: A resource facility, servioe, program, business, occupation, or profession that 
provides resources for, or is afüliated and associated with the needs, problems, cares, and concems ofthe 
adult or elderly and aged; including by way of example resources foiprograms, facilities, and services 
relating to psychological, social, physical, and medical needs, nursing hom"r, foster homes, acute,
 
intermediate, inpatienÇ 
or ouþatient care, residential resources, and resources for support services 
conceming transportation, homemaking, meals, govemment assistance, financial plaruring and legal services. 

AduttlElder Care Services: Consultation and provision of information concerning the ca¡e and nurture 
of adults or elderly and aged dependents, and rõferrals to Adul¿/Elder resources inðluding AdultÆlder
 
Ca¡e Providers.
 

ChildCare Provider: A person, business or entity maintaining, operating or controlling a child care, day 
care, sick child care facility, including centers, homes, before and after school care, preschool, 
cooperatives, camps and summer programs for day, night and/or weekend care. 

ChildÆarenting Support Services: Consultation and provision of information concerning child
 
development, parenting, and child ca¡e needs, and referrals to ChildCare resources including ChildCa¡e

Providers.
 

Chronic Condition Support Services: Consultation and provision of information concerning living
conditions and personal matters relating to a ch¡onic medical condition (for example, cancer or 
depression) of a Participant, and referrals to community Assistance Resources. 

Community Assistance Resource: A third party public or private facility, service, program, business, 
occupation or profession that provides services for the personal, educational, emotional ór financial cares 
and concerns of individuals, including by way of example, services relating to education, medicine, 
mental health, substance abuse, law and fìnance. 

Life Learning Education Services: Consultation, education, and referals to address school choices and 
concerns at the primary and secondary levels as well as assistance and referrals in selecting a college,
communify college, vocational school, or graduate school. 

Service Plan: A plan of actions or goals with specific resources defined to address the needs of the 
Participant or his/her elder dependent. 
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2. Services. r#e shall provide the following: 

2.1 ChildÆarentingSupportserviccs 

(a) ChildÆarenting Referrals. ChildÆarenting Support Services shall provide participants 
with access to referrals to ChildCare Providers, cotnmunity Assistance Resources or other 
ChildÆarenting Care Services. Participants are responsiblä for payment of any services received 
by a ChildCare provider. 

(b) Consultation with Participants. Child/Parenting Support Services may include our 
consultation with the Participant about his/her concerns or quèstions regarding ôhild development 
or parenting. 

2.2 Ad utt/Elder S upport Services 

(a) Adult/Elder Referrals. AdultÆlder Support Services shall provide paficipants with 
access to referrals to AdultÆlder Care Provideri,-Community Assistance Resources or other 
Adult/Elder Support Services. Participants are responsible for payment of any r"*i¿", iece¡ved
by an AdultÆlder Care provider. 

(b) Consultation with Participants. AdultÆlder Support Services may include our 
consultation with the Participant about his/her concerns oi-questions regarding the ca¡e and 
nurture of an adullelder dependent. 

2.3 Chronic Condition Support Services 

(a) Chronic Condition Support Services. Ch¡onic Condition Support Services shall
provide Participants with access tg referral resources and support r"."i.ã, for daily living with, or 
support for someone with, a ch¡onic illness. 

(l') Consultation with Parficipants. Chronic Condition Support Services may include our 
consulüation with the Participant about his/her concerns or questións with regard tð support for
daily living with illness, social services, support groups, housing, travel special needs, or assistive
technology and advocacy. 

2.4 Life Learning Education 

!Ð Life Learning Education Services. Life Learning Education Services shall provide
Participants with access to referral resources and support sãrvices for school 


"oo""rnr.
 
(b) Consultation with Participants. Life Learning Education Services may include our
consultation with the Participant about his/her concerns or questions with regaróto educational 
goals and needs. 
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Legal & Financial Serviccs product Schetlulc 

l. Delinitions. For purposes of this Schedule, the capitalized terms shall have the following

meaning:
 

Financial Counseling Referrat: Access to information and/or referral to a financial counselor 
about a Participant financial matter. 

Legal Counseling Referral Services: Access to information and/or referral to a legal

professional about a Participant legal matter.
 

Mediation Services: Access to information and/or referral to a mediator to resolve disputes in 
lieu of pursuing litigation. 

2, Services. We shall provide the following: 

2.1 Legal Counseling Referral 

(a) Services. Legal Counseling Refenal Services shall provide Participants with access to an 
attorney to consult about a legal matter. Entitles each membèr to one (l) initial thirty-minute
office or telephone consultation per separate legal matter at no cost with a network attorney. The 
Legal Counseling Refenal Services and a free initial teleconference or face to face consultation 
between the Participant and an attorney will be arranged. In the event that they wish to retain a
participating attorney after the initial consultation me-berr will be provided w¡ih a preferred rate' reduction of 25Yo from the attorneys' normal hourly rate. Virtually all types of legai matters are 
eligible for these services. Topics for Legal Counslling may include, búinot be limited to: Civil
& Consumer Issues; Personal Family Legal Services; Bìsiness Legal Services; Real Estate; 
Criminal Matters; IRS Matters; Estate planning Law. 

(b) Limitation of Legat Counseling Referral Program. Notwithstanding anything to the 
contrary in this Agreement or Schedule, Legal Counseling Referral Services urõ not available for 
Participants seeking second legal opinions, third party consultation, or assistance with 
employment law related questions.

2.2 Financial Counscling Referral 

Each member is entitled to no cost telephonic consultations with financial counselors. 
Telephone consultations are available on the basis on one per separate subject and last between 
thirfy (30) and sixty (60) minutes per subject matter. Locál rerenals are aiailable for more 
complex financial planning matters. Topic may include but not limited to: Financial Coaching;
Debt Consolidation & Credit Counseling; Homeowners Facing Foreclosure, Financial plannini 
and Tax Services' Each member shall be provided with unlimiied access to a LegalÆinancial
Web Site wìth Estate Planning Tools. R"rour"es include but not be limited to:";;;;;;--"yLegal Library; Legal Forms such as Affidavits, Arbitration, Traâemarks etc and, Common Legal
Issues such as Divorce and Chitd Custody, Civil Rights, Traffic Tickets and personal Injury. 

2.3 Mediation Scrvices 

Mediation Services shall provide Participants with access to a mediator to help resolve disputes
when it is determined that mediation would be a good alternative to litigation. 
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Liveandworkwell.com Services Product Schedule 

1. Definitions. For purposes of this Schedule, the capitalized terms shall have the following 
meaning: 

Liveandworkwcll.com: Our member portal, which provides Participants with access to benefit and 
resource information, an online article library, numerous interactive tools and online discussions. 

2, Services. 

Liveandworkwell.com shall provide Participants with onJine access to information in one of the 
following major subject aÌeas: family & friends, health & wellness, managing life changes, work & 
management and/or education & learning. Within the major subject areas, Participants may access the 
following: 

(a) Options for accessing our services 

(b) An article library, which provides informational articles on topics, related to EAI and worklife 
issues. 

(c) On-line discussion groups that discuss designated wellness, self-help and worklife topics. 

(d) Resource information regarding mental health clinicians, schools (domestic and international), 
colleges, childcare, camps, adoption, elder care, and bureau ofconsular affairs. 

(e) Interactive tools, including financial calculators, self-assessment tests, personal plans, and links to 
external resources. 

(f) Message boards for Participants to pose questions, get answers, and sha¡e ideas. 
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Communication Materials Product Schedule 

For the duration and subiect to the terms of the A.sreement. we will nrovide the foltowins 
educational and information materials: 

1. Member Materials 

We will provide you with one customized brochure, a perforated wallet card that describes the 
benefit for every eligible Employee and a mutually agreed upon number of posters. We will also 
provide you with a mutually agreed upon number of Managers Resource Guides. 

All materials will include the toll-free telephone access number and the Group number, where 
appropriate. 
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Training Serviccs Product Schedule 

1' Definitions. For purposes of this Schedule, the capitalized terms shall have the following

meaning:
 

Consulfative Services. Services that incorporate a variety of approaches to effective employee 
'management including needs analysis, humàn resource policy development, group facilitåtion, mediation 
of interpersonal and interdepartmental conflicts, and employee and rnanagcment iraining and 
development programs. 

Critical Incident. An unexpected, disruptive event, including, but not limited to, occurrences such as
 
death or serious illness of a co-work"r, a"t" of violence, situatìons requiring emergency medical
 
assistance, extremely inappropriate or disruptive workplace behavior, threæening externaf acts such as
 
robberies, fires and bombings, and natural disasters.
 

Critícal Incidcnt Stress Management ("clsM'r). Services, which provide rapid, on-site intervention in 
response to any Critical Incident affecting the worþlace. Specially tiained debìiefers conduct sessions 
that a¡e educational in focus and help Participants understanà ho* to pro""rs the normal emotional, 
mental,andphysicalreactionscommonlyexperiencedafteracriticalincident. 

Training. Training inclu,Jes, but is not limited to, seminars designed to build personal awareness in 
Participants and encourage individual resporsibiíity in facing ori"', o*n personal problems and management
development designed to help managers build the ikillsto irip.ove both interpersånal and organizational
effèctiveness in relating to Employees. 

2. 	 Services 

2.t	 Training and Consultative ServÍces. We shall provide Training and Consultative 
services upon thirty (30) days prior notification by you for scheáuling purposes. 
Training and Consultative Services a¡e available on a fee-for-service Uasis-as described in 
Exhibit A. 

2.2 Critical Incident Stress Managenrent ("CISMr'). We shall provide Critical Incident 
stress Management in response to any crisis or tragedy afiectìng the workplace.
Debriefings are conducted within twenty-four eaf to lorty-eighi (4g) hours after an 
incident occurs, based on the individual circumstanc", ,urrounding tle incidcnt. CISM 
services are available on a fee-for-service basis as described in rxtlibit ¡t. 

2.3 Unlímited Benefits Oricntations. Upon request, we shall provide manager orientations 
to introduce our services to your managers upon thirfy (30) days' prior written notice for 
scheduling purposes. We shall provide orientations for-Employees covered under this 
Agreement. 

2.4 Health Fairs. we shall participate in health fairs for your Employees in a frequency
mutually agreed to by the parties; however, you slmll provide thirty (30) days' prioi
notifìcation of health fairs for scheduling purposcs. 




