EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
PREFERRED HEALTHCARE REGISTRY, INC.

of

PN

Occupational Therapist issued by the Occupational Therapy Board
California; and

Shall have a current Basic Life Support (BLS) certification provided by the
American Heart Association

3.0

CONTRACTOR PERFORMANCE PROVISIONS:

A. Upon request of COUNTY, CONTRACTOR shall use its best efﬁ rts to assign
temporary registry personnel to COUNTY. CONTRACTOR s all carefully
screen personnel before referring them to HOSPITAL to determl ne that their
qualifications and competznce meet COUNTY requirements. |

B. The screening by CONTRACTOR shall include, but not necessak y be limited
to, obtaining information about an employee’s past employment, license,
education and skills; information shall be made available to COUNTY upon
request. The hospital reserves the right to review said information, and to
conduct interviews with CONTRACTOR's staff prior to assignme‘ .
shall have the right to audit CONTRACTOR at any |
CONTRACTOR'’s normal business hours by giving CONTRAC'I1'
two (72) hours advance telephonic notice.

C. CONTRACTOR agrees to have personnel available twenty-fow (24) hours
per day, seven (7) days per week, three hundred sixty-five (3! )} days per
year. |

D. CONTRACTOR warrants that it is, and will remain, in complll‘
State and Federal laws and the standards of the Joint Commlssud? .

E. CONTRACTOR certifies that it is aware of the Occupational Safety and health
Administration (OSHA) regulations of the U.S. Department of Labor, the
derivative Cal/OSHA standards and laws and regulations relating thereto, and
shall comply therewith as to all relative elements under this Agreement.

ce with all

d maintain
regulation.

F. Registry staff must have current Basic Life Support training
certification on a yearly basis in compliance with Joint Commissio

G. CONTRACTOR will provide COUNTY with verification of cot
CONTRACTOR staff operating equipment to include, job
licensure and/or certifications and evidence of training/education} |

H. CONTRACTOR therapist must have annual health screeningi o include a
tuberculosis (TB) test, and or Chest X-Ray (verifying absenge of active
disease), a record of vaccination for Measles, Mumps, Rubella, k VIMR) series
or record of positive MMR titer, proof of immunization of Diphtheria, Tetanus,
Trivalent Polio, Hepatitis B, and a general physical examination clearance.

petency for
description,
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EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
PREFERRED HEALTHCARE REGISTRY, INC.

All records pertaining to this shall be kept on file in CONTRACTOR'’s office,
and made available to COUNTY upon request.

CONTRACTOR technician shall be orientated to COUNTY fij
department specific procedures, and infection control practices b

. CONTRACTOR technician must possess and wear a
identification card supplied by CONTRACTOR.

. CONTRACTOR technician must be able to speak, read and write
language. |

. CONTRACTOR will adhere to all Riverside County Regional => i
(RCRMC) policies.

. CONTRACTOR’s staff must report to the Rehabilitation Depd [
beginning of the assigned shift and at the completion of the shn‘t;

. CONTRACTOR shall not assign to the COUNTY any emql
criminal history report revealing a felony and or musdemearﬁ
and/or pending case.

. CONTRACTOR shall adhere to COUNTY’S RIGHT TO DISMIS$

1. If in the sole discretion of COUNTY, CONTRACTOR'’s staff w
at COUNTY is found to be incompetent or negligent, fails to | i'
acceptable standards of care or engages in misconduct, *li
discharge the staff and shall immediately inform the CONTRA
action. COUNTY’S obligation to pay CONTRACTOR for thd’t registry staff
shall be limited to the hours the staff actually worked, and CIUNTY shall
have no further obligation with respect to said person’s aSSIg\h ent.

2. If COUNTY has reasonable suspicion to believe a CONTRA TOR’s staff
is under the influence of alcohol or drugs while on duty or in @ standby or
an on-call basis; COUNTY may discharge the registry siff and shall
immediately inform the CONTRACTOR of the action.|| COUNTY’s
obligation to pay CONTRACTOR for that staff shall be hmlted to the hours
the staff actually worked and COUNTY shall have no further obligation
with respect to said person’s assignment. %

3. In the event the COUNTY determines a CONTRACTOR S
violation of any of the above, COUNTY shall notify the CON
writing within one (1) day setting forth the reasons for the dis
notification shall include whether said CONTRACTOR’s empl
allowed to return to the COUNTY at any later date

)r conviction

o is working
rform at the
UNTY may
TOR of the

staff is in
RACTOR in
issal. This
yyee shall be

drugs while on duty or in a standby or an on-call basis; or posse
substances or prescription drugs without a prescription while on
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SCOPE OF SERVICE
Rehabilitation Registry Services
PREFERRED HEALTHCARE REGISTRY, INC.

EXHIBIT A

Q. If COUNTY has reasonable suspicion to believe a CONTRACTOR'’s
O

personnel is in violation.of being under the influence of alcohol ¢

r-drugs while

on duty or standby or an on-call basis, COUNTY reserves the rf ht to request

CONTRACTOR, at their expense, to conduct unannounced drui
said personnel.

ey
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FEE SCHEDULE
Rehabilitation Registry Services
PREFERRED HEALTHCARE REGISTRY, INC.

EXHIBIT B

All rates shall be for all shifts worked.

CLASSIFCATION PER HOUR RATE OVERTIME RATE
Physical Therapist (PT) $67.00 | $100.00
Occupational Therapist (OT) $65.00 $97.00
Speech-Language Pathologist $78.00 $117.00

Holidays: '
To be billed at the overtime hourly rate for the 24 hour period commencing

at 7:00 a.m.

on: independence Day, Memorial Day, Christmas Day, Labor Day, Thanksgiving Day,

New Years Day; and to be billed at time and one half the hourly rate for
period commencing at 3:00 p.m. on New Year’s Eve, Christmas Eve.

Overtime:
Overtime shall be billed at the overtime rate above for registry staff hours

the 16 hour

worked over

the original assigned shift of eight (8) hours, and shall have prior approval from

COUNTY Administrative staff or designee. Any work in excess of twelve

hours in one

day shall be invoiced at double hourly rate and shall have prior approval fram COUNTY

Administrative staff or designee.

COUNTY reserves the right to modify the County holiday schedule. If t
eliminates a County paid holiday, the Contractor will not be entitled to tF
holiday pay.

Page 1 of 1
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

ATTACHMENT A

This HIPAA Business Associate Agreement Addendum (“Addendum”) supplements, and

is made part of the Professional Services Agreement (the “UnderlyingAgﬂr_eemé

nt”) between the

County of Riverside (“County”) and Preferred Healthcare Registry, Iinc. (“Cor
date of approval by both parties (the “Effective Date”). }

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreem

tractor”) as of the

t pursuant o

which Contractor provides services to County, and in conjunction with the provision of such

services certain Protected Health Information (“PHI|”) and/or certain electronic

Protected Health

I

information (ePHI) may be made availabie to Contractor for the purposes of carrying out its

obhgatlons under the Underlying Agreement; and,

WHEREAS, the provisions of the Health Insurance Portabmty and Accountability Act,

Pub. L. No. 104-161 of 1996 (“HIPAA”), more specifically the regulations found

t Title 45, CFR,

Parts 160 and 164 (the “Privacy Rule”) and/or Part 162 (the “Security Rule”), as may be

amended from time to time, which are applicable to the protection of any disclo

Iy

WHEREAS, Contractor, when a recipient of PHI and/or ePHI from Count

and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a Covered Entity, as defined in the Privacy Rule:

Associate as defined in the Privacy Rule; and,

WHEREAS, the parties agree that any disclosure or use of PHI and/or €
compliance with the Privacy Rule, Security Rule, or other applicable law;

NOW, THEREFORE, in consideration of the mutual promises and cover
herein, the parties agree as follows:

1. Definitions. Unless otherwise provided in this Addendum, capitalizec
the same meanings as set forth in the Privacy Rule and/or Security F
amended from time to time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHI

re of PHI

| . .
, iIs a Business

\
|
Hl be in

1ants contained

1 terms shall have
Rule, as may be

nd/or ePHI

A. Contractor shall be permitted to use PHI and/or ePHI disclosed to it by the County:

(1) On behalf of the County, or to provide services to the County

contained herein, if such use or disclosure would not violate th

and/or Security Rule;

(2) As necessary to perform any and all of its obligations under th
Agreement.

B. Uniess otherwise limited herein, in addition to any other uses and

for the purposes

Privacy Rule

¢ Underlying

/or disclosures

permitted or authorized by this Addendum or required by law, Co

Version Date: April 2005 ) 1
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

/ATTACHMENT A

(1) Use the PHI and/or ePHI in its possession for its proper management and

administration and to fulfill any legal obligations.

|

(2) Disclose the PHI and/or ePHI in its possession to a third part*
of Contractor’s proper management and administration or to

responsibilities of Contractor. Contractor may disclose PHI a

necessary for Contractor’s operations only if: i

(a) The disclosure is required by law; or

|
|

(b) Contractor obtains written assurances from any person or: ¢

which Contractor will disclose such PHI and/or ePHI that t
organization will: ‘j
(i) Hold such PHI and/or ePHI in confidence and use or ftu
only for the purpose of which Contractor disclosed it tq
as required by law; and,

(i) The third party will notify Contractor of any instances df

becomes aware in which the confidentiality of the mfomn'

breached. }
g

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI andi

the Underlying Agreement, or any other purpose financial or|

for the purpose

Hlﬁ" any legal

/or ePHI as

yrganization to
€ person or

ither disclose it

he third party, or

which it
1ation has been

or ePHI with that

therwise, as

of other data for the purpose of providing County with data am?yses related to

requested by County. !

(4) Not disclose PHI and/or ePHI disclosed to Contractor by Coqi

by the Underlying Agreement or this Addendum without patie
de-identification of the PHI and/or ePHI as authorized in wrmh

provisions of HIPAA and prohibit the disclosure of mental healthb
abuse records, the applicable state and/or federal laws and/or r¢
control the disclosure of records.
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ATTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

3. Obligations of County.

writing of any restrictions on the use and disclosure of PHI and/or ePHI agreed to
by County that may affect Contractor’s ability to perform its obligations under the
Underlying Agreement, or this Addendum. 1

A. County agrees that it will make its best efforts to promptly notify G%ntractor in
i

B. County agrees that it will make its best efforts to promptly notify G -
wrltmg of any changes in, or revocation of, permISS|on by any mdi.

ablllty to perform its obllgattons under the Underlying Agreement,
Addendum.

C. County agrees to make it's best efforts to promptly notify Contfac’t
any known limitation(s) in its notice of privacy practices to the exte
limitation may affect Contractor’s use or disclosure of PHI and/or e

D. County shall not request Contractor to use or disclose PHI and/or
manner that would not be permissible under the Privacy Rule and/or Security
Rule. ‘

E. County will obtain any authorizations necessary for the use or disclosure of PHI
and/or ePHI, so that Contractor can perform its obligations under this Addendum
and/or the Underlymg Agreement.

4. Obligations of Contractor. In connection with its use of PHI and/or eFD 1l disclosed by
County to Contractor, Contractor agrees to:

A. Use or disclose PHI and/or ePHI only as permitted or required byt is Addendum
or as required by law. |

B. Use reasonable and appropriate safeguards to prevent use or dich osure of PHI

and/or ePHI other than as provided for by this Addendum. 1

C. To the extent practicable, mitigate any harmful effect that is knowh to Contractor of
a use or disclosure of PHI and/or ePHI by Contractor in violation b1f this
Addendum. |

D. Report to County any use or disclosure of PHI and/or ePHI not plﬁp vided for by this
Addendum of which Contractor becomes aware. ;
E. Require sub-contractors or agents to whom Contractor provides IH’-II and/or ePHI
to agree to the same restrictions and conditions that apply to Contractor pursuant
to this Addendum.

Version Date: April 2005 3
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

ATTACHMENT A

G.

. Access to PHI, Amendment and Disclosure Accounting. Contractorné

_inappropriate use or disclosure of PHI and/or ePHI created or rec¢

Use appropriate administrative, technical and physical safeguardito prevent

ived for or from

the County. |

Obtain and maintain knowledge of the applicabie laws and regula
HIPAA, as may be amended from time to time.

A

B.

C.

G.

Version Date: April 2005 4

Provide access, at the request of County, within five (5) days, to. |

Designated Record Set, to the County, or to an Individual as dlre{c

County. ;

To make any amendment(s) to PHI in a Designated Record Set
directs or agrees to at the request of County or an Individual withi
of the request of County. |

!

To assist the County in meeting its disclosure accounting under lH

(1) Contractor agrees to document such dlsclosures of PHI and m
to such disclosures as would be required for the County to res
request by an Individual for an accounting of disclosures of P‘

(2) Contractor agrees to provide to County or an Individual, wnthuh
information collected in accordance with this section to permﬁ
respond to a request by an Individual for an-accounting of disj

H
i

(3) Contractor shall have available for the County the informatior
section for the six (6) years preceding the County’s request f
(except the Contractor need have no information for disclosur
before April 14, 2003).

Make available to the County, or to the Secretary of Health and H
Contractor’s internal practices, books and records relating to the
disclosure of PHI for purposes of determining Contractor's compli
Privacy Rule, subject to any applicable legal restrictions.

ions related to

sixty (60) days

ormation related
ond to a
l.

sixty (60) days,
he County to
osures-of PHI.

equired by this
information
S occurring

man Services,
se of and
nce with the

Within thirty (30) days of receiving a written request from County, make available
any and all information necessary for County to make an accounting of disclosures

of County PHI by Contractor. ‘}

Within thirty (30) days of receiving a written request from County,

ncorporate any

amendments or corrections to the PHI in accordance with the Pr‘v acy Rule in the
event that the PHI in Contractor's possession constitutes a Desngl'lated Record

Set.

Not make any disclosure of PHI that County would be prohibited| from making.




TTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

6. Access to ePHI, Amendment and Disclosure Accounting. In the event contractor

1
2 needs to create or have access to County ePHI, Contractor agrees t

'ﬂg I

, physical, and
, the availability
ble under the

3 A. Implement and maintain reasonable and appropriate admmlstrati‘&/
4 technical safeguards to protect the confidentiality of, the integrity a
5 of, and authorized persons’ accessibility to, County ePHI as appl@
6
7
8

terms and conditions of the Underlying Agreement. The ePHI shall include that
which the Contractor may create, receive, maintain, or transmit on behalf of the
County. , ;
9 B. Ensure that any agent, including a subcontractor, to whom Contractor provides
10 ‘ ePHI agrees to implement reasonable and appropriate safeguards.
11 " C. Report to County any security incident of which Contractor becomes aware that
12 concerns County ePHI. |
13 7. Term and Termination.
14 A. Term — this Addendum shall commence upon the Effective Date and terminate
15 upon the termination of the Underlying Agreement, except as terminated by
16 County as provided herein.
17 B. Termination for Breach — County may terminate this Addendum, effective
18 immediately, without cause, if County, in its sole discretion, determines that
19 Contractor has breached a material provision of this Addendum. | Alternatively,
20 "~ County may choose to provide Contractor-with-notice-of the existence of an
21 alleged material breach and afford Contractor with an opportunity to cure the
22 alleged material breach. In the event Contractor fails to cure the breach to the
23 satisfaction of County in a timely manner, County reserves the n@\ t to immediately
24 terminate this Addendum 5 ‘
1
25 C. Effect of Termination — upon termination of this Addendum, for awn reason,
26 Contractor shall return or destroy all PHI and/or ePHI received from the County, or
27 created or received by Contractor on behalf of County, and, in the event of
28 destruction, Contractor shall certify such destruction, in writing, t¢ \ ounty. This
29 provision shall apply to all PHI and/or ePHI which is in posseSS|d of
30 subcontractors or agents of Contractor. Contractor shall retain n copies of the
31 PHI and/or ePHI. ;
4
32 D. Destruction not Feasible — in the event that Contractor determmd that returning or
33 destroying the PHI and/or ePHI is not feasible, Contractor shall m vide written
34 notification to County of the conditions which make such return ar/destruction not
35 feasible. Upon determination by Contractor that return or destruction of PHI
36 and/or ePHI is not feasible, Contractor shall extend the protections of this
37 Addendum to such PHI and/or ePHI and limit further uses and disclosures of such

Version Date: April 2005 5
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IATTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

8. Hold Harmlegss/lndemmﬁcatlon

Version Date: April 2005 6

PHI and/ar ePHI to those purposes which make the return or destruction not
feasible, for so long as Contractor maintains such PHI and/or ePH

x
!

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts
and Departments of the County, their respective directors, d» icers, Board of
Supervisors, elected and appointed officials, employees, agents am representatives
from any liability whatsoever, based or asserted upon any serv1ce3 f Contractor, its
officers, empjoyees, subcontractors, agents or representatives arising out of or in any
way relating to this Addendum, including but not limited to property damage, bodily
injury, or death or any other element of any kind or nature whatsoever including fines,
penalties or fny other costs and resulting from any reason whatscbfyer arising from
the performance of Contractor, its officers, agents, employees, subcontractors, agents
or representatives from this Addendum. Contractor shall defend, a¢ ts sole expense,
all costs and fees including but not limited to attorney fees, cosi;t of investigation,
defense and settlements or awards all Agencies, Districts, Special Districts and
Departments| of the County, their respective directors, officers, Bo rd of Supervisors,
elected and appointed officials, employees, agents and representdt ves in any claim
or action based upon such alleged acts or omissions. g ‘

With respect to any action or claim subject to indemnification heren by Contractor,
Contractor shall at their sole cost, have the right to use counse of their choice,
subject to the approval of County, which shall not be unreasonably thheld, and shall
have the nglﬁt to adjust, settle, or compromise any such action or*1l laim without the
prior consent of County; provided, however, that any such adjustment, settlement or
compromlse\ in no manner whatsoever limits or c1rcumscri es Contractor’s
indemnification to County as set forth herein. Contractor's obligation to defend,
indemnify and hoid harmless County shall be subject to Cod y having given
Contractor written notice within a reasonable period of time of th claim or of the
commencement of the related action, as the case may be, anﬂ information and
reasonable aSSIstance at Contractor's expense, for the defense or $ ttiement thereof.
Contractor’s obligation hereunder shall be satisfied when Contractor has provided to
County the appropriate form of dismissal relieving County from a y liability for the
action or claim involved. |

| \
The specified insurance limits required in the Underlying Agreement of this Addendum
shall in no j/ay limit or circumscribe Contractor’s obligations to indemnify and hold
harmless the County herein from third party claims arising from the issues of this
Addendum.

In the event| there is conflict between this clause and California Civil Code Section
2782, this clause shall be interpreted to comply with Civil Code 2782. Such
interpretation shall not relieve the Contractor from indemnifying t e County to the -
fullest extent allowed by law.
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
PREFERRED HEALTHCARE REGISTRY, INC.

ATTACHMENT A

In the event there is a conflict between this indemnification| clause and an

~ indemnification clause contained in the Underlying Agreement of this Addendum, this
lndemmflcatlépn shall only apply to the subject issues included wﬂhm this Addendum.

9. General Prmhsmns

A. Amendm nt — the parties agree to take such action as is necess;

to amend this

Addendum from time to time as is necessary for County to comply with the Privacy

Rule, Sedurlty Rule, and HIPAA generally.

B. Survival -4 the respective rights and obligations of this Addendun
termmahQn or expiration of this Addendum.

1shall survive the

C. Regulato References — a reference in this Addendum to a secm n in the Privacy

Rule and/or Security Rule means the section(s) as in effect or a$

D. Conflicts + any ambiguity in this Addendum and the Underlying A

mended.

reement shall

be resolved to permit County to comply with the Privacy Rule, Security Rule, and

HIPAA g$nerally
E. Interpretahon of Addendum — this Addendum shall be construed

Underlylnp Agreement as one document. The purpose is fo sup
Underlying Agreement to include the requirements of HIPAA.

Version Date: April 2005 7
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trained, experienced and competent to perform the services required; and

PROFESSIONAL SERVICES AGREEMENT
BETWEEN

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER ANED

REHABABILITIES, INC. |

This Agreement is made and entered into by and between the

!

i

Riverside, a political subdivision of the State of California, through its Med

LA

County of

ical Center,

(Riverside County Regional Medical Center) hereinafter referred to as COUNTY, and

RehabAbilities, Inc., hereinafter referred to as CONTRACTOR.

'WHEREAS, Government Code Section 31000 authorizes the %C-OUNTY to

contract for special services to be provided by persons/entities who a

WHEREAS, Contractor has the expertise, special skills, know

experience to perform the duties set out herein;

NOW THEREFORE, in consideration of the mutual promises, cov

conditions hereinafter contained the PARTIES hereto mutually agreé asf

pages 1 through 24, Exhibit A, Exhibit B and Attachment A, attached
incorporated herein.
1.0 HIPAA Business Associate Agreement

The CONTRACTOR in this Agreement is subject to

re specially
viedge and
enants and

yrovided on

hereto and

all relevant

requirements contained in the Health insurance Portability and Account?bility Act of

1996 (HIPAA), Public Law 104-91, enacted August 21, 1996, and ti

regulations promuigated subsequent thereto.

CONTRACTOR shall a¢

1%3 laws and

here to all

terms and conditions as outlined and specified in Attachment A, cdnsisting of 7

pages, attached hereto and by this reference incorporated herein.
1/
I

(<=

JUL 2T 200 %
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

2.0 DESCRIPTION OF SERVICES
CONTRACTOR shall provide all services as outlined and
Exhibit A, Scope of Services, consisting of 4 pages.
3.0 HOSPITAL REQUEST FOR SERVICES
3.1 COUNTY shall use its best efforts to request regis
least two (2) hours prior to reporting time.

3.2

specified in

try staff at

If registry staff is requested by COUNTY Jess than ohe (1) hour

prior to reporting time, CONTRACTOR will be paid for that registry staff fram the start

of the shift, provided the registry staff reports to work within one (1) hour
of the shift.

3.3

CONTRACTOR will be paid for that registry staff from the time the re

made, provided the registry staff reports to work within one (1) hour of the
request.

3.4

Prior to two (2) hours to reporting time, COUNTY may

of the start

If registry staff is requested after the start of a shift,

quest was

time of the

change or

cancel request for a registry staff without incurring any liability to CONTRACTOR. It

shall be CONTRACTOR'S responsibility to contact registry staff wheneve
changes or cancels such a request.

3.5 If COUNTY cancels a request for registry staff less tf

hours prior to reporting time and CONTRACTOR cannot contact the regiaﬂ
is canceled prior to reporting to COUNTY for work, or if the COUNTY fail#
1

|
registry staff assignment and CONTRACTOR’s registry staff reports to

r COUNTY

nan two (2)
ry staff that
to cancel a

COUNTY,
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RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

COUNTY shall be billed by CONTRACTOR for that registry staff equal

hours of applicable compensation.

3.6

registry staff equal to four (4) hours of applicable compensation, if

following is violated:

3.7

needed by COUNTY after reporting to work, the registry staff will be disct
COUNTY and CONTRACTOR shall be paid the actual number of hours

minimum of four (4) hours, whichever is greater.

3.8

COUNTY Department Manager or designee.

4.0 PERIOD OF PERFORMANCE

PROFESSIONAL SERVICES AGREEMENT

COUNTY will charge a late cancellation fee for CON

. CONTRACTOR staff reports to work but does no

If a change occurs which results in registry staff nolc

All requests for services or cancellations shall |

BETWEEN

REHABABILITIES, INC.

1. CONTRACTOR staff does not report for work to G

scheduled, or

i
|
i
|

to four (4)

ITRACTOR

any of the

OUNTY as

. CONTRACTOR cancels a request by COUNTY for a registry

staff less than two (2) hours prior to reportir

i
]
|
J
{

acceptable substitute, or

% time and

CONTRACTOR cannot replace that registry ﬁt%ff with an

current valid license issued by the State of Califo
shall be discharged from COUNTY and shall p

canceliation fee.

possess a

nia; he/she

y the late

nger being
arged from

orked or a

»¢ made by
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

This Agreement shall be effective July 1, 2010 and continue in effect

through June 30, 2011, with the option to renew through the Codnty’s annual

amendment process for four-(4) additional fiscal years in one-year increme

terminated as specified in Section 7.0 Termination.

5.0 COMPENSATION

The COUNTY shall pay the CONTRACTOR for services per

expenses -incurred in accordance with the terms of Exhibit B, Fee
consisting of 1 page.
51 Maximum payments by COUNTY to all CONTRAC

not exceed the aggregate amount of two hundred fifty thousand dollars

ants, unless

formed and

Schedule,

TORS shall

($250,000)

annually. The COUNTY is not responsible for any fees or costs incurred above or

beyond the contracted amount and shall have no obligation to pu
specified amount of services or products. Unless otherwise specifica
Exhibit B, COUNTY shall not be responsible for payment of any of CON
expense related io this Agreement.

5.2 No price increases will be permitted during the first

— —

Agreement. All price decreases (for example, if CONTRACTOR offers

—-—l—;—q

chase any
y stated in

'RACTOR's

year of this

wer prices

to another governmental entity) will automatically be extended to the COUNTY. The

COUNTY requires written proof satisfactory to COUNTY of cost incre:
any approved price adjustment. After the first year of the award, a min

days advance notice in writing is required to be considered and @

es prior to
um of 30-

pproved by
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PROFESSIONAL SERVICES AGREEMENT
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RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

COUNTY. No retroactive price adjustments will be considered. Any price increases

must be stated in a written amendment to this Agreement.

5.3 Said compensation shall be paid in accordance with

an invoice

submitted to COUNTY by CONTRACTOR, and COUNTY shall pay the invoice within

thirty (30) working days of receipt of the invoice. In accordance wit

h California

Government Code Section 926.10, COUNTY is not allowed to pay excess interest

and late charges. -

5.4  All invoices submitted by CONTRACTOR shall be ad

i

dressed to,

Riverside County Regional Medical Center, Accounts Payable, 26520 Cactus

Avenue, Morgno Valley, CA. 92555.

6.0 |ASSURANCES
CONTRACTOR hereby agrees that, where applicable
provided hefeunder will be performed in harmony with COUNTY
procedufe.

6.1 CONTRACTOR warrants that it is, and will remain, in

with all Statel and Federal laws and the standards of the Joint Commission.

6.2 CONTRACTOR certifies that it is aware of the O

3, services

policy and

compliance

ccupational

Safety and

Labor, the dgrivative Cal/lOSHA standards and laws and regulations rela

and shall comply therewith as to all relative elements under this Agreement.

7.0 | TERMINATION

Health Administration (OSHA) regulations of the U.S. DeI)artment of

ing thereto,
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PROFESSIONAL SERVICES AGREEMENT
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RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

7.1 COUNTY may terminate this Agreement without cause upon 30

days written notice served upon the CONTRACTOR stating the extent

date of termination.

and effective

7.2 COUNTY may, upon five (5) days written notice, terminate this

Agreement for CONTRACTOR’s default, if CONTRACTOR refuses or fali

with the terms of this Agreement or fails to make progress so as

to comply

endanger

performance and does not immediately cure such failure. In the event of such

by COUNTY.

7.3  After receipt of the notice of termination, CONTRA
(a) Stop all work under this Agreement on the date specified in th
termination; and (b) Transfer to COUNTY and deliver in the manner a$‘
COUNTY any materials, reports or other products which, if the Agreeme
completed or continued, would have been requifed to be furnished to CO
7.4  After termination, COUNTY shall make payme

CONTRACTOR'’s performance up to the date of termination in accorda

Agreement and at the rates set forth in Exhibit B.

7.5 CONTRACTOR's rights under this Agreement sh

TOR shall:

notice of

4 | terminate

(except for fees accrued prior to the date of termination) upon dishonesty or a willful

or material breach of this Agreement by CONTRACTOR; or in {

event of

CONTRACTOR'’s unwillingness or inability for any reason whatsoever to perform the
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PROFESSIONAL SERVICES AGREEMENT

: BETWEEN
RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND
REHABABILITIES, INC.
terms of this Agreement. In the event, CONTRACTOR shall not be en
further compensation under this Agreement.
7.6  The rights and remedies of COUNTY provided in
shall not be exclusive and are in addition to any other rights and remedi
by law or this Agreement.

8.0 CONFIDENTIALITY

itled to any

his section

s provided

CONTRACTOR agrees to protect from unauthorized disclosure of

names and other identifying information concerning either persons recei}n
under this Agreement or persons whose names or other identifyindl
becomes known to CONTRACTOR as a result of services performed
Agreement, except statistical information not identifying any such person.

8.1 CONTRACTOR shall not disclose, except as
specifically permitted by this Agreement or authorized by the client
representative, any such identifying information to anyone other than
COUNTY personnel without prior written authorization from the COUNTY'.

8.2

ng services
information

under this

otherwise
or client's

authorized

For the purpose of this paragraph, “identify” shall in¢lude, but not

limited to, name, identifying number, symbol, or other identifying particular assigned

to the individual, such as finger or voiceprint or photograph.
9.0 HOLD HARMLESS/INDEMNIFICATION

CONTRACTOR shall indemnify and hold harmless the

Riverside, its Agencies, Districts, Special Districts and Departments, th;e

‘ i
directors, officers, Board of Supervisors, elected and appointed officials,

County of
r respective

employees,
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agents and representatives (individually and collectively hereinafter referred to as

Indemnitees) from any liability whatsoever, based or asserted upon any

services of

CONTRACTOR, its officers, employees, subcontractors, agents or representatives

arising out of or in any way relating to this Agreement, including but not limited to

property damage, bodily injury, or death or any other element of any kin
whatsoever arising from the performance of CONTRACTOR, its officers,

subcontractors, agents or representgtives Indemnitors from this

CONTRACTOR shall defend, at its sole expense, all costs and fees inclu%

limited, to attorney fees, cost of investigation, defense and settiements or ¢

respect to any action or claim subject to indemnification herein by CON
CONTRACTOR shall, at their sole cost, have the right to use counsel

choice and shéll have the right to adjust, settle, or compromise any su

claim without the prior consent of COUNTY; provided, however, thﬁa
|

. . . |
adjustment, settlement or compromise in no manner whatsoeve

]
circumscribes CONTRACTOR'S indemnification to lndemnitees as set fo’%

be Satlé

CONTRACTOR’S obligation hereunder shall

CONTRACTOR has provided to COUNTY the appropriate form of dismiss

COUNTY from any liability for the action or claim involved.

The specified insurance limits required in this Agreement

or nature

any such
limits or
herein.

ied when

al relieving

shall in no

way limit or circumscribe CONTRACTOR’S obligations to indemnify and hold

harmiless the Indemnitees herein from third party claims.
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in the event there is conflict between this clause and Ca

Code Section 2782, this clause shall be interpreted to comply with Civi

lifornia Civil

Code 2782.

Such interpretation shall not relieve the CONTRACTOR from indemnifying the

Indemnitees to the fullest extent allowed by law.
10.0 INSURANCE
10.1  Without limiting or diminishing the CONTRACTOR'S

indemnify or hold the COUNTY harmless,.CONTRACTOR shall p

maintain or cause to be maintained, at its sole cost and expense, tk

insurance coverage’s during the term of this Agreement.

10.2 WORKERS’ COMPENSATION:

If the CONTRACTOR has employees as defined by

obligation to
rocure and

e following

the State of

California, the CONTRACTOR shall maintain statutory Workers' Compensation

insurance (Coverage A) as prescribed by the laws of the State of Califc
shall include Employers’ Liability (Coverage B) including Occupational |D

limits not less than $1,000,000 per person per accident. The policy shall k

to waive subrogation in favor of The County of Riverside, and, if aj
provide a Borrowed Servant/Alternate Employer Endorsement.

10.3 COMMERICIAL GENERAL LIABILITY:

rnia. Policy
)isease with

e endorsed

yplicable, to

Commercial General Liability insurance coverage, lincluding but

not limited to, premises liability, contractual liability, products and

operations liability, personal and advertising injury, and cross liabilit)

completed

y coverage,

covering claims which may arise from or out of CONTRACTOR’S perfor

nance of its
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|

5
I
1
|
|
i
]

obligations hereunder. Policy shall name the County of Riverside, its

Districts, Special Districts, and Departments, their respective directo
Board of Supervisors, employees, elected or appointed- officials,
representatives as Additional Insureds. Policy’s limit of liability shall not |k

$1,000,000 per occurrence combined singie limit. If such insurance

Agencies,
rs, officers,
agents or
e less than

contains a

general aggregate limit, it shall apply separately to this agreement or be|no less than

two (2) times the occurrence limit. o

10.4 VEHICLE LIABILITY:

If vehicles or mobile equipment are used in the pe

the obligations under this Agreement, then CONTRACTOR shall mai
|

rmance of

ain liability

insurance for all owned, non-owned or hired vehicles so used in an amount not less

than $1,000,000 per occurrence combined single limit. If such insurang

general aggregate limit, it shall apply separately to this agreement or be

contains a

o less than

two (2) times the occurrence limit. Policy shall name the County of I#[/erside, its

Agencies, Districts, Special Districts, and Departments, their respectM
officers, Board of Supervisors, employees, elected or appointed officia
representatives as Additional Insureds.

10.5 PROFESSIONAL LIABILITY:

|

\

|
CONTRACTOR shall maintain Professional LiabllitL/ Insurance

|
providing coverage for the CONTRACTOR's performance of work includq
Agreement, with a limit of liability of not less than $1,000,000 per 004
|
|

$2,000,000 annual aggregate. If CONTRACTOR’s Professional Liability

10

directors,

IL agents or

d within this
irrence and

nsurance is
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written on a claims made basis rather than an occurrence basis, such ins

continue through the term of this Agreement and CONTRACTOR shall

urance shall

purchase at

his 'sole expense either 1) an Extended Reporting Endorsement (also known as Tail

Coverage); or 2) Prior Dates Coverage from new insurer with a retroactive date back

to the date of, or prior to, the inception of this Agreement; or 3) demonst

Certificates of Insurance that CONTRACTOR has Maintained continuat

with the same or original insurer. Coverage provided under.items; 1)

continue for a period of five (5) years beyond the termination of this Agreﬁ

10.6 GENERAL INSURANCE PROVISIONS - ALL LINES:

A. Any insurance carrier providing insuran

<)

hereunder shall be admitted to the State of California and have an A M
of not less than A: VIll (A:8) uniess such requirements are waived, in W
County Risk Manager. If the County’s Risk Manager waives a requir
particular insurer such waiver is only valid for that specific insurer and
policy term.

B. The CONTRACTOR'S insurance carrier(s)
If such deduct

its insurance deductibles or self-insured retentions.

insured retentions exceed $500,000 per occurrence such deducti

retentions shall have the prior written consent of the County Risk Manage

commencement of operations under this Agreement. Upon notification of

or self insured retention’s unacceptable to the COUNTY, and at the ele

Country’s Risk Manager, CONTRACTOR’S carriers shall either; 1

11

ate through

§ coverage

) or 3) will

ent.
|

coverage
EST rating
ting, by the
\

ment for a

nly for one

ust declare

deductibles
ction of the

reduce or
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!
!
!

eement with

the COUNTY, or 2) procure a bond which guarantees payment of Iosseﬁ
investigations, claims administration, and defense costs and expenses.

C.

carrier(s) to furnish the County of Riverside with either 1) a properly exec

Certificate(s) of Insurance and certified original copies of Endorseme

— .

coverage as required herein, or 2) if requested to do so orally or ig WL

County Risk Manager, provide original Certified copies of policies

Endorsements and all attachments thereto, showing such insurance is

. - -

and effect. Further, said Certificate(s) and policies of insurance shal
covenant of the insurance carrier(s) that thirty (30) days written notice ¢

to the County of Riverside prior to any material modification, cancellatio

— .

or reduction in coverage of such insurance. In the event of a material
cancellation, expiration, or reduction in coverage, this Agreement sh

forthwith, unless the County of Riverside receives, prior to such ¢

- _

another properly executed original Certificate of Insurance and origin

endorsements or certified original policies, including all endors

4@4

and related

|
|
CONTRACTOR shall cause CONTRACTOF&’LS insurance

uted original
its effecting
riting by the
ncluding all
in full force
contain the
all be given
N, expiration
nodification,
ll terminate
ective date,
al copies of

ments and

attachments thereto evidencing coverage’s set forth herein and th% insurance

i
i
i

required herein is in full force and effect. CONTRACTOR shall nojt
operations until the COUNTY has been furnished original Cerqf

Insurance and certified original copies of endorsements or%

;
insurance including all endorsements and any and all other attac

12

commence

ficate (s) of

policies of

~hments as
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required in this Section. An individual authorized by the insurance carrier to

do so on its behalf shall sign the original endorsements for each policy and the

Certificate of Insurance.

D. It is understood and agreed to by the parties

the CONTRACTOR'S insurance shall be construed as primary insuranc

hereto that

e, and the

COUNTY'S insurance and/or deductibles and/or self-insured retention's or self-

insured pregrams shall not be construed as contributory.

-

E. If, during the term of this Agreement or any extension

thereof, there is a material change in the scope of services; or, there is

a material

change in the equipment to be used in the performance of the scope of work which

will add additional exposures (such as the use of aircraft, watercraft, crane

the term of this Agreement, including any extensions thereof, exceeds fiv
the COUNTY reserves the right to adjust the types of insurance required

Agreement and the monetary limits of liability for the insurance coverage

s, etc.); or,
e (5) years
under this _

s currently

required herein, if; in the County Risk Manager's reasonable judgment, the amount or

type of insurance carried by the CONTRACTOR has become inadequate.

F. CONTRACTOR shall pass down the insurance

contained herein to all tiers of subcontractors working under this Agreem?r
|
G. The insurance requirements contained in this

may be met with a program(s) of self-insurance acceptable to the COUNT

13

obligations
nt.
Agreement

Y.
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H. CONTRACTOR agrees to notify COUNTY of any claim by

a third party or any incident or event that may give rise to a claim arising from the

performance of this Agreement.

11.0 AVAILABILITY OF FUNDING

The COUNTY obligation for payment of any contract beyond

the current

fiscal year end is contingent upon the availability of funding from which payment can

be made.
beyond June 30 of the calendar year unless funds are made availak
performance.

12.0 RECORDS AND DOCUMENTS

CONTRACTOR shall make available, upon written request

No legal liability on the part of the COUNTY shall arisefor paymegt

le for such

by and duly

authorized Federal, State or COUNTY agency, a copy of this Agreement and such

books, documents and records as are necessary to certify the nature

and extent of

|
the costs of the services provided by CONTRACTOR. All such CONTRATCTOR shall
|

maintain books and records for at least five (5) years from the termin%tion of this

Agreement.

12.1
information relative to this Agreement and in accordance with terms set
as may be requested by COUNTY.

13.0 MONITORING

CONTRACTOR hereby agrees to establish procedure

CONTRACTOR to provide COUNTY with reports and

forth herein,

s for self-

monitoring and shall permit an appropriate official of the COUNTY, State or Federal

14
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government to monitor, access, or evaluate CONTRACTOR’S performance under

this Agreement upon reasonable notice to CONTRACTOR and at any
time.
14.0 LICENSE

CONTRACTOR shall, through the term of this Agreement

reasonable

maintain all

licenses necessary for the provision of the services hereunder and required by the

laws and regulations oi the United States, the State of California,

Riverside, and all other governmental agencies. CONTRACTOR

County of

shall notify

COUNTY immediately, in writing, of inability to obtain or maintain such license. Said

inability shall be cause for termination of this Agreement.

14.1 CONTRACTOR shall ensure that CONTRACTOR'S

agents, and subcontractors performing services under the terms of this
z

employees,

Agreement

are in compliance with all relative licensing requirements. CONTRA¢'I'OR hereby

agrees to notify COUNTY immediately, in writing, of inability of CON‘*’RACTOR or

|

any of CONTRACTOR’S employees, agents and subcontractors to obtaw?r

or maintain

|
such license(s). Said inability shall be cause for termination of this Agrefernent.

14.2 COPY REQUIRED. A copy of each such Iic$

1se, permit,

approval, waiver, exemption, registration, accreditation, and certificf}e{fce shall be

provided to Contracts Administration.
14.3  Further,
standards of medical practice of the profession when performing services

15.0 NONDISCRIMINATION AND ELIGIBILITY

15

i

|

|
CONTRACTOR hereby agrees to abide by the

hereunder.
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326 The CONTRACTOR shall not discriminate in the provision of services,

327 allocation of benefits, accommodation in facilities, or employment of personnel, on

328 the basis of ethnic group identification, race, color, creed, ancestry, religion, national

329 origin, sexual preference, sex, age (over 40), marital status, medical ‘ ention, or
330 physical or mental handicap, and shall comply with all other requirements of law
331  regarding non discrimination and affirmative action including those laws ﬂ rtaining to
332 the prohibition of discriminaticn- against qualified handicapped persons in all
333 programs or activities.
334 15.1 For the purpose of this Agreement, distinctions on the grounds of
335 race, religion, color, sex, national origin, age, or physical or mental handicap include
336 but at not limited to the following:
337 ' A. Denying an eligible person or providing ta jan eligible
338 person any services or benefit which is different, or is provided in a different manner
339 or at a different time from that provided to other eligible persons |under this
340 Agreement.
341 B. Treatment in any matter related to his receipt of any
342 service, except when necessary for infection control.
343 ' C. Restrictiné an eligible person differently in any way in the
344 enjoyment of any advantage or privilege enjoyed by others receiving similar service
345  or benefit.
346 D. Treating an eligible person differently from others in

347 determining whether he satisfied any eligibility, membership, or other requirement or

16
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condition which individuals must meet in order to be provided a similar

benefit.

E. The assignment of times or places for the

services on the basis of race, religion, color, sex, national origin, age, or

mental handicap of the eligible pérson to be served.
16.0 CONFLICT OF INTEREST

CONTRACTOR and COMTRACTOR'S employees sha

service or

provision of

physical or

Il have no

interest, and shall nor acquire any interest, direct or indirect, which will conflict in any

manner or degree with the berformance of services required under this Agreement.

17.0 ALTERATION

No alteration or variation of the terms of this Agreement sl

hall be valid

unless made in writing and signed by the parties hereto, and no oral understanding

or agreement not incorporated herein, shall be binding on any of the parties hereto.

17.1 Only the County Board of Supervisors or County

Agent may authorize the alteration or revision of this Agreement.

Purchasing

The parties

expressly recognize that COUNTY personnel are without authorization to either

change or waive any requirements of this Agreement.
18.0 ASSIGNMENT

CONTRACTOR may not delegate the obligations hereund

whole or in part, without prior written consent of COUNTY provided, howe

obligations undertaken by CONTRACTOR pursuant to this Agreems

carried out by means of subcontracts if approved by COUNTY. No subc

17

er, either in

ver,

|
ent may be

ontract shall
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terminate or alter the responsibilities of the CONTRACTOR to COUNTY

this Agreement.

pursuant to

CONTRACTOR may not assign the rights hereunder, either in

whole or in part, without prior written consent of “COUNTY. Any attempted

assignment or delegation in derogation of this paragraph shall be void. A change in

the business structure of CONTRACTOR, including but not limited to, ct

ange in the

majority ownership, change in the form of CONTRACTOR'S business Trganization,

dealing with CONTRACTOR under this Agreement, or filing of bankruptcy by

management of CONTRACTOR, CONTRACTOR'S ownership of othTer business
r
|

CONTRACTOR, shall be deemed an assignment for purposes of this paragraph.

19.0 ADMINISTRATION

The County of Riverside Purchasing Agent, or designee, shall

administer this Agreement on behalf of the COUNTY. The Purchasing d¢
to serve as its liaison with CONTRACTOR in connection with this agreem
20.0 WAIVER

Any waiver by COUNTY of any breach of any one or more

of this Agreement shall not be construed to be a waiver of any subsequ
breach of the same or of any other term thereof. Failure on the part of th
to require exact, full and complete compliance with any terms of this Agre
not be construed as in any manner changing the terms hereof or stoppin
from enforcement hereof.

21.0 JURISDICTION, VENUE, SEVERABILITY

18

partment is

nt.

f the terms
nt or other
1e COUNTY
ement shall

ig COUNTY
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This Agreement and its construction and interpretation aﬁ

to validity,
\

performance and breach shall be construed under the laws of the State of California.

Any legal action related to this Agreement shall be filed in-the apprp

driate court
|

(Municipal or Superior) of the State of California located in Riverside, C:élifornia. In

the event any provision in this Agreement is held by a court of competen
to be invalid, void, or unenforceable, the remaining provisions will n
continue in full force without being impaired or invalidatad in any way.

22.0 INDEPENDENT CONTRACTOR

The CONTRACTOR is, for purposes arising out of this
independent contractor and shall not be deemed an employee of the CC)j
expressly understood and agreed that the CONTRACTOR shall in no
result of this contract, be entitied to any benefits to which COUNTY em

compensation benefits, and injury leave or other leave benefits. CC

jurisdiction

vertheless

NTY. ltis
vent, as a
loyees are
, worker's

TRACTOR

hereby holds COUNTY harmiess from any and all claims that may be made against

COUNTY based upon any contention by any third party that an employer-employee

relationship exists by reason of this agreement.

22.1 It is further understood and agreed by the parties

hereto that

CONTRACTOR in the performance of its obligation hereunder is subject to the

control or direction of COUNTY merely as to the result to be accomplished by the

services hereunder agreed to be rendered and performed and not as {0

and methods for accomplishing the results.

19

the means
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23.0 SUBCONTRACT FOR WORKOR SERVICES

No contract shall be made by the CONTRACTOR with an

furn‘ishing any of the work or services herein contained without the |f

approval of the COUNTY Contract Administrator but this provision shall

1y party for
yrior written

not require

the approval of contracts of employment between the CONTRACTOR and personnel

assigned for services there under, or for parties named in the proposal an

under any resulting contract.

24.0 INTEREST OF CONTRACTOR

The CONTRACTOR covenants that it presently has n

including but not limited to, other projects or independent contracts, an

acquire any such interest, direct or indirect, which would conflict in any

degree with the performance of services required to be performed

d agreed to

o interest,
d shall not
manner or

under this

contract. The CONTRACTOR further covenants that in the perform

nce of this

contract, no person having any such interest shall be employed or re%ained by it

under this contract.

25.0 CONDUCT OF CONTRACTOR

251 The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interest, if any, which are or which the CONTRACTOR

be incompatible with any interest of the COUNTY.

believes to

25.2 The CONTRACTOR shall not, under circumstances, which might

reasonably be interpreted as an attempt to influence the recipient in the conduct of

20
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

his duties, accept any gratuity or special favor from individuals or organi

zations with

whom the CONTRACTOR is doing business or proposing to do |business, in

accomplishing the work under the contract.

25.3 The CONTRACTOR shall not use for personal ga

in or make

other improper use of privileged information, which is acquired in connection with his

contract. In this connection, the term 'privileged information' includes

limited to, unpublished information
development; medical, personnel, or security records of the individuals;
materials requirements or pricing actions; and knowledge of s

CONTRACTOR or subcontractors in advance of official announcement.

25.4 The CONTRACTOR or employees thereof shall np

gratuity, favors, and entertainment directly or indirectly to COUNTY empwic»
26.0 DISALLOWANCE

in the event the CONTRACTOR receives payment for ser
this contract which is later disaliowed for nonconformance with the
conditions herein by the COUNTY, the CONTRACTOR shall promptly

disallowed amount to the COUNTY on request, or at its option, the GC

relating to technelogical~ and

but is not
scientific
anticipated

election of

t offer gifts,

yees.

vices under
terms and

refund the

DUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR under any

contract with the COUNTY.

27.0 RIGHT TO ACQUIRE EQUIPMENT AND SERVICES
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND

REHABABILITIES, INC.

Nothing in this agreement shall prohibit the COUNTY from a

cquiring the

same type or equivalent equipment and/or service from other sources, when deemed

by the COUNTY to be in its best interest.
28.0 FORCE MAJEURE

28.1 In the event CONTRACTOR is unable to compl

with any

provision of this agreement due to causes beyond their control such as
acts of war civil disorders, or other similar acts, CONTRACTOR shall

liable to COUNTY for such failure to comply.

28.2 In the event COUNTY is unable to comply with any
this agreement due to causes beyond its control relating to acts of God
civil disorders, or other similar acts, COUNTY shall not be hel

CONTRACTOR for such failure to comply.
29.0 EDD REPORTING REQUIREMENTS

In order to comply with child support enforcement requiren

-~ . N .

cts of God,

1ot be held

brovision of
acts of war,

] liable to

nents of the

State of California, the County of Riverside may be required to submit E Report of

Independent Contractor(s) form DE 542 to the Employment D

velopment

Department. The selected contractor agrees to furnish the required Cantractor data

and certifications to the County of Riverside within 10 days of notification

contract when required by the EDD.

of award of

It is expressly understood that this data will be transmitted to

governmental agencies charged with the establishment and enforcement of child

22
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PROFESSIONAL SERVICES AGREEMENT

BETWEEN |

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND
REHABABILITIES, INC.

support orders and for no other purposes and will be held confidenti
agencies. Failure of the contractor to timely submit the data and/ar
required may result in contract being awarded to another Contractor. In
contract has been issued, failure of the Contractor to comply with all feder

reporting requirements for child support enforcement or to comply with

al by those
certificates
the event a
ial and state

all lawfully

served Wage and Earnings Assignments Orders and Notices of Assignment shall

constitute a material breach of contract. Failure to cure such breac

|

h within [+14]

calendar days of notice from the County shall constitute grounds for t}ermination of

!
the contract. i
| |

|

If you have any questions concerning this reporting requirqiment, please

call (916) 657-0529. You may also contact your local Employment T‘Lv
|

|

{
i

x Customer

Service Office listed in your telephone directory in the State Govem’r
under “Employment Development Department,” or you may access their

at www.edd'.ca.qov.

30.0 ENTIRE AGREEMENT

~This Agreement, including any Statement(s) of Work
pursuant to it, constitutes the entire agreement of the parties hereto with

subject matter and supersedes all prior and contemporaneous repr

ent section

Internet site

entered into

respect to its

esentations,

proposals, discussions and communications, whether oral or in writing. 'This contract

may be modified only in writing and shall be enforceable in accordance with its terms

when signed by each of the parties hereto.

23




PROFESSIONAL SERVICES AGREEMENT
BETWEEN
RIVERSIDE COUNTY REGIONAL MEDICAL CENTER AND
REHABABILITIES, INC.

, 496 31.0 CAPTIONS AND PARAGRAPH HEADINGS
497 Captions and paragraph headings used in this Agreement are for
498  convenience only and are not a part of this Agreement and shall not be used in
499  construing this Agreement.

500 32.0 NOTICES

501 All correspondence and notices required or contemplated by this

502 Agreement shall be delivered to the respective parties at the addresses set forth
503 below and are deemed submitted one day after their deposit in the United States

504 mail, postage prepaid.

505 CONTRACTOR COUNTY
506 RehabAbilities, Inc. Riverside County Regional Medical Center
507 P.O. Box 1565 26520 Cactus Avenue

508 Rancho Cucamonga, CA 91729-1565 Moreno Valley, CA 92555

509 IN WITNESS WHEREOF, the parties have executed this Agreement.

510 CONTRACTOR COUNTY
511 RehabAbilities, Inc.
512 , - /q, g
513 By: Pnihed A af AN G, 44:»47/
514
515 Piiehes]/ A. Touss Marion Ashley ‘
516 Type or Print Name Type or Print Name
517 )
518 Vicw Preos.'doa Chairman
519 Type or Print Title Type or Print Title
520 JUL 872010
521 Date: Junse |, 20 1o Date:
FORM \;%0 Couwgsﬂ d R
BY:_A_\ ’ : A M [ (O
NEAL R KIPNIS vV T IDATE
ATTEST ‘
KECH : -EHE%{! Clerk

17
DEEOTY 1 g7 2010 204




EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
REHABABILITIES, INC.

1.0 CONTRACTOR shall provide Riverside County Regional Medical Center with

temporary staffing for Rehabilitation Therapy services, to include the following:

20 CONTRACTOR THERAPISTS REQUIREMENTS:

All CONTRACTOR staff must have at a minimum, the following| licensure &
experience for each classification.

Physical Therapist (PT):

Must apply the theory.and methods of assessment of function, gross mobility,
mobility, gait and treatment techniques on physical rehabilitation underlying the

practice of physical therapy

= Must possess a valid (current) license to practice as a Certified Physical
Therapist issued by the Physical Therapy Board of California; and

= Shall have a current Basic Life Support (BLS) certification provided by the
American Heart Association

Speech-Language Pathologist:

Must apply the principles and methods of assessment of function and treatment
techniques and planning for dysphasia, cognition, speech and Ianguag

» Must possess a valid (current) license to practice as a Certified Sd» ech-
Language Pathologist issued by the Speech-Language Board of q:z lifornia;

» Must have a Master’s degree in speech pathology with clinical cor:h etency
completion; and ' ;

= Shall have a current Basic Life Support (BLS) certification provided by the
American Heart Association

Occupational Therapist (OT):

Must apply the theory and methods of assessment of function and freatment
techniques on mental and physical rehabilitation underlying the practices of

occupational therapy

= Must possess a valid (current) license to practice as a Certified

Page 1 of 4




EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
REHABABILITIES, INC.

Occupational Therapist issued by the Occupational Therapy Board
California; and

Shall have a current Basic Life Support (BLS) certification provided by the
American Heart Association

of

o~

3.0

CONTRACTOR PERFORMANCE PROVISIONS:
A.

Upon request of COUNTY, CONTRACTOR shall use its best efforts to assign
temporary registry personnel to COUNTY. CONTRACTOR shall carefully
screen personnel before referring them to HOSPITAL to determine that their
qualifications and competence meet COUNTY requirements. |

|

. The screening by CONTRACTOR shall include, but not necessar ly be limited

to, obtaining information about an employee’s past employment, license,
education and skills; information shall be made available to CQUNTY upon
request. The hospital reserves the right to review said information, and to
conduct interviews with CONTRACTOR's staff prior to assignmq it. COUNTY
shall have the right to audit CONTRACTOR at any time during
CONTRACTOR's normal business hours by giving CONTRACTOR seventy-

two (72) hours advance telephonic notice.

CONTRACTOR agrees to have personnel available twenty-fo
per day, seven (7) days per week, three hundred sixty-five (3
year. N

i
H
i

(24) hours
5) days per

CONTRACTOR certifies that it is aware of the Occupational Saﬁfe y and health
Administration (OSHA) regulations of the U.S. Department of Labor, the
derivative Cal/OSHA standards and laws and regulations relating thereto, and
shall comply therewith as to all relative elements under this Agrq‘ ment.

Registry staff must have current Basic Life Support training!
certification on a yearly basis in compliance with Joint Commissi

. CONTRACTOR will provide COUNTY with verification of c:impetency for

CONTRACTOR staff operating equipment to include, jo
licensure and/or certifications and evidence of training/educatioql.

description,

. CONTRACTOR therapist must have annual health screening [to include a

tuberculosis (TB) test, and or Chest X-Ray (verifying absence of active
disease), a record of vaccination for Measles, Mumps, Rubella, (MMR) series
or record of positive MMR titer, proof of immunization of Diphtheria, Tetanus,
Trivalent Polio, Hepatitis B, and a general physical examinatjon clearance.

|
|
Page 2 of 4 ‘
|
|
\



EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
REHABABILITIES, INC.

All records pertaining to this shall be kept on file in CONTRAGTOR’s office,

and made available to COUNTY upon request.

CONTRACTOR technician shall be orientated to COUNTY fire, disaster,

department specific procedures, and infection control practices b

<

COUNTY.

. CONTRACTOR technician must possess and wear a  photographic

identification card supplied by CONTRACTOR.

. CONTRACTOR technician must be able to speak, read and write the English

language.

. CONTRACTOR will adhere to all Riverside County Regional M
(RCRMC) policies.

. CONTRACTOR’s staff must réport to the Rehabilitation Depar
beginning of the assigned shift and at the completion of the shift,

dical Center

. CONTRACTOR shall not assign to the COUNTY any emdl

and/or pending case. s
. CONTRACTOR shall adhere to COUNTY’S RIGHT TO DISMIS$
1.

at COUNTY is found to be mcompetent or negligent, fails to|
acceptable standards of care or engages in misconduct, COUNTY may
discharge the staff and shall immediately inform the CONTRACTOR of the
action. COUNTY'’S obligation to pay CONTRACTOR for that registry staff
shall be limited to the hoirs the staff actually worked, and COUNTY shall
have no further obligation with respect to said person’s ass@

If COUNTY has reasonable suspicion to believe a CONTR/
is under the influence of alcohol or drugs while on duty or nh a standby or
an on-call basis; COUNTY may discharge the registry ﬁt ff and shall
immediately inform the CONTRACTOR of the action.,| COUNTY’s
obligation to pay CONTRACTOR for that staff shall be limited to the hours
the staff actually worked and COUNTY shall have no fur{ er obligation
with respect to said person’s assignment.

In the event the COUNTY determines a CONTRACTOI# s staff is in
violation of any of the above, COUNTY shall notify the CONTRACTOR in
writing within one (1) day setting forth the reasons for the dismissal. This
notification shall inciude whether said CONTRACTOR’s employee shall be
allowed to return to the COUNTY at any later date

. CONTRACTOR'’S assigned staff shall not be under the influence of alcohol or

drugs while on duty or in a standby or an on-call basis; or p033é

duty.

substances or prescription drugs without a prescription while on

Page 3 of 4
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EXHIBIT A

SCOPE OF SERVICE
Rehabilitation Registry Services
REHABABILITIES, INC.

Q. If COUNTY has reasonable suspicion to believe a CONTRACTOR'’s
personnel is in violation of being under the influence of alcohol or drugs while
on duty or standby or an-on-call basis, COUNTY reserves the right to request
CONTRACTOR, at their expense, to conduct unannounced dru§ screening of
said personnel. ”

Page 4 of 4




FEE SCHEDULE
Rehabilitation Registry Services
REHABABILITIES, INC.

EXHIBIT B

All rates shall be for all shifts worked.

CLASSIFCATION PER HOUR RATE OVERTIME RATE
Physical Therapist (PT) $67.00 $100.00
Occupational Therapist (OT) $65.00 $97.00
Speech-Language Pathologist $78.00 $117.00

Holidays:
To be billed at the overtime hourly rate for the 24 hour period commencing
on: Independence Day, Memorial Day, Christmas Day, Labor Day, Thank
New Years Day; and to be billed at time and one half the hourly rate for
period commencing at 3:00 p.m. on New Year's Eve, Christmas Eve.

(

Overtime:
Overtime shall be billed at the overtime rate above for registry staff hours
the original assigned shift of eight (8) hours, and shall have prior a
COUNTY Administrative staff or designee. Any work in excess of twelve
day shall be invoiced at double hourly rate and shall have prior approval fr
Administrative staff or designee.

(

COUNTY reserves the right to modify the County holiday schedule. If
eliminates a County paid holiday, the Contractor will not be entitled to
holiday pay.

t

Page 1 of 1
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

ATTACHMENT A

is made part of the Professional Services Agreement (the “Underlying Agreeme

t”) between the

This HIPAA Business Associate Agreement Addendum (“Addendum”) sgﬁplements and

County of Riverside (“County”) and RehabAbilities, Inc. (“Contractor”) as of th
approval by both parties (the “Effective Date”).

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreem
which Contractor provides services to County, and in conjunction with the provi
services certain Protected Health Information (“PHI") and/or certain electronic |
Information (ePHI) may be made available to Contractor for the purposes of cd
obllgatlons under the Underlying Agreement; and,

1
i
|

y date of

ion of such
otected Health
ing out its

WHEREAS, the provisions of the Health Insurance Portability and AccoLntability Act,

Pub. L. No. 104-161 of 1996 (“HIPAA”), more specifically the regulations found

t Title 45, CFR,

Parts 160 and 164 (the “Privacy Rule”) and/or Part 162 (the “Security Rule”), as may be

amended from time to time, which are applicable to the protection of any disclo
and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a Covered Entity, as defined in the Privacy Rule;

WHEREAS, Contractor, when a recipient of PHI and/or ePHI from Cour
Associate as defined in the Privacy Rule; and,

WHEREAS, the parties agree that any disclosure or use of PHI and/or ¢
compliance with the Privacy Rule, Security Rule, or other applicable law;

NOW, THEREFORE, in consideration of the mutual promises and cove:
herein, the parties agree as follows:

1. Definitions. Unless otherwise provided in this Addendum, capitalize:
the same meanings as set forth in the Privacy Rule and/or Security:
amended from time to time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHl

A. Contractor shall be permitted to use PHI and/or ePHI disclosed to

(1) On behalf of the County, or to provide services to the County i

contained herein, if such use or disclosure would not wolatei
and/or Security Rule;

——

il 3 I o N S

ure of PHI

nd,

Y, is a Business

’Hl be in

ants contained

terms shall have
ule, as may be
and/or ePHI

it by the County:

r the purposes
Privacy Rule

(2) As necessary to perform any and all of its obligations under the Underlying

Agreement.

B. Unless otherwise limited herein, in addition to any other uses and

or disclosures

permitted or authorized by this Addendum or required by law, Co

Version Date: April 2005 1
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ATTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

(1) Use the PHI and/or ePHI in its possession for its proper mang jement and

administration and to fulfill any legal obligations.
i

(2) Disclose the PHI and/or ePHI in its possession to a third part! or the purpose
‘of Contractor’s proper management and administration or to fulfill any legal
responsibilities of Contractor. Contractor may disclose PHI and/or ePHI as
necessary for Contractor's operations only if:

(a) The disclosure is required by law; or

(b) Contractor obtains written assurances from any person or organization to
which Contractor will disclose such PHI and/or ePHI that the person or
organization will:

() Hold such PHI and/or ePHI in confidence and use or further disclose it
only for the purpose of which Contractor disclosed it ta fhe third party, or
as required by law; and, |

|
|

which it

(ii) The third party will notify Contractor of any instances of]
ntlation has been

becomes aware in which the confidentiality of the infor
breached.

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI andjor ePHI with that
of other data for the purpose of providing County with data analyses related to
the Underlying Agreement, or any other purpose, financial or|gtherwise, as
requested by County.

(4) Not disclose PHI and/or ePHI disclosed to Contractor by County not authorized
by the Underlying Agreement or this Addendum without patient authorization or
de-identification of the PHI and/or ePHI as authorized in writing by County.

(5) De-identify any and all PHI and/or ePHI of County received by Contractor
under this Addendum provided that the de-identification conforms to the
requirements of the Privacy Rule and/or Security Rule and does not preclude
timely payment and/or claims processing and receipt.

C. Contractor agrees that it will neither use nor disclose PHI and/or ePH| it receives
from County, nor from another business associate of County, except as permitted
or required by this Addendum, or as required by law, or as otherwise permitted by
law.

D. Notwithstanding the foregoing, in any instance where applicable| state and/or
federal laws and/or regulations are stricter in their requirements than the
provisions of HIPAA and prohibit the disclosure of mental health, and/or substance
abuse records, the applicable state and/or federal laws and/or regulations shall
control the disclosure of records.

Version Date: April 2005 2
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

ATTACHMENT A

3. Obligations of County.

A

Obligations-of Contractor. In connection with its use of PHI and/or 6|

County agrees that it will make its best efforts to promptly notify Contractor in

writing of any restrictions on the use and disclosure of PHI and/or

by County-that may affect Contractor’s ability to perform its obligaﬂ

Underlying Agreement, or this Addendum.

PHI agreed to
ons under the

County agrees that it will make its best efforts to promptly notify Contractor in

writing of any changes in, or revocation of, permission by any indi
disclose PHI and/or ePHI, if such changes or revocation may affe
ability to perform its obligations under the Underlying Agreement,
Addendum.

idual to use or
t Contractor’'s

Cbunty agrees to make it's best efforts to promptly notify Contractor in writing of

any known limitation(s) in its notice of privacy practices to the ext
limitation may affect Contractor’s use or disclosure of PHI and/or

County shall not request Contractor to use or disclose PHI and/or

manner that would not be permissible under the Privacy Rule and or Security

Rule.

County will obtain any authorizations necessary for the use or dis
and/or ePHI, so that Contractor can perform its obligations under
and/or the Underlying Agreement.

A

Version Date: April 2005 3

County to Contractor, Contractor agrees to:

. To the extent practicable, mitigate any harmful effect that is know

Use or disclose PHI and/or ePHI only as permitted or required by
or as required by law.

Use reasonable and appropriate safeguards to prevent use or dis
and/or ePHI other than as provided for by this Addendum.

a use or disclosure of PHI and/or ePHI by Contractor in violation
Addendum.

Report to County any use or disclosure of PHI and/or ePHI not pr

Addendum of which Contractor becomes aware.

Require sub-contractors or agents to whom Contractor provides
to agree to the same restrictions and conditions that apply to Con
to this Addendum.

2HI and/or ePHI
ractor pursuant
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

ATTACHMENT A

G.

. Access to PHI, Amendment and Disclosure Accounting. Contractor

Use appropriate administrative, technical and physical safeguards|to prevent
inappropriate use or disclosure of PHI and/or ePHI created or recejved for or from

the County.

Obtain and maintain knowledge of the applicable laws and regulations related to

HIPAA, as may be amended from time to time.

A

B.

C.

agrees to:

Provide access, at the request of County, within five (5) days, to PHIin a

Designated Record Set, to the County, or to an Individual as direc
County.

ed by the

To make any amendment(s) to PHI in a Designated Record Set th
directs or agrees to at the request of County or an Individual withir

of the request of County. '

t the County
sixty (60) days

To assist the County in meeting its disclosure accounting under I-”PAA:

(1) Contractor agrees to document such disclosures of PHI and i
to such disclosures as would be required for the County to re
request by an Individual for an accounting of disclosures of P!

(2) Contractor agrees to provide to County or an Individual, withim‘ i

information collected in accordance with this section to permit

(3) Contractor shall have available for the County the informatior{ ‘
section for the six (6) years preceding the County’s request fcM
(except the Contractor need have no information for disclosut
before April 14, 2003).

Make available to the County, or to the Secretary of Health and H
Contractor’s internal practices, books and records relating to the |
disclosure of PHI for purposes of determining Contractor's compli
Privacy Rule, subject to any applicable legal restrictions.

Within thirty (30) days of receiving a written request from County,
any and all information necessary for County to make an accounti
of County PHI by Contractor.

Within thirty (30) days of receiving a written request from County,
amendments or corrections to the PHI in accordance with the Priv

‘ormation related
ondto a

he County to

equired by this
information

man Services,
se of and
nce with the

ake available
g of disclosures

incorporate any
acy Rule in the

event that the PHI in Contractor's possession constitutes a Designated Record

Set.

G. Not make any disclosure of PHI that County would be prohibited from making.

Version Date: April 2005 4
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HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

ATTACHMENT A

6. Access to ePHI, Amendment and Disclosure Accounting.

A. Implement and maintain reasonable and appropriate administrat

technical safeguards to protect the confidentiality of, the integrity
of, and authorized persons’ accessibility to, County ePHI as appli
terms and conditions of the Underlying Agreement. The ePHI sha
which the Contractor may create, receive, maintain, or transmit o

County.

C.
concerns County ePHI.

7. Term and Termination.

A. Term - this Addendum shall commence upon the Effective Date
upon the termination of the Underlying Agreement, except as ter

County as provided herein.

. Termination for Breach — County may terminate this Addendum,

immediately, without cause, if County, in its sole discretion, deten

Contractor has breached a material provision of this Addendum.

County may-choose to provide Contractor with notice of the exister

alleged material breach and afford Contractor with an opportuni

alleged material breach. In the event Contractor fails to cure the|
satisfaction of County in a timely manner, County reserves the rig

terminate this Addendum.

created or received by Contractor on behalf of County, and, in th

Report to County any security incident of which Contractor becon

D_ZF

; , | In the event
needs to create or have access to County ePHI, Contractor agrees tb

|

|

I
!

. Effect of Termination — upon termination of this Addendum, for ain,
Contractor shall return or destroy all PHI and/or ePHI received fri

S.

contractor

ive, physical, and
j , the availability

ble under the
| include that

n|behalf of the
Ensure that any agent, including a subcontractor, to whom Contractor provides
ePHI agrees to implement reasonable and appropriate safeguard

nes aware that

and terminate

inated by

| ines that
Alternatively,

hreach to the

ht to immediately

reason,
the County, or
event of

destruction, Contractor shall certify such destruction, in writing, to/County. This

provision shall apply to all PHI and/or ePHI which is in possessi
subcontractors or agents of Contractor. Contractor shall retain

PHI and/or ePHI. |

|

of
copies of the

Destruction not Feasible — in the event that Contractor determiné that returning or

destroying the PHI and/or ePHI is not feasible, Contractor shall ﬁ?#ovide written
notification to County of the conditions which make such return or destruction not
feasible. Upon determination by Contractor that return or destrgﬁtion of PHI

and/or ePHlI is not feasible, Contractor shall extend the protecti
Addendum to such PHI and/or ePH! and limit further uses and d

Version Date: April 2005 5

$

s of this
closures of such




W) N e

[u—
[N R LI e R

11
12
13
14
15
16
17
18

19
20
21
22
23
24
25
26
27
28
29
30
31
32

33
34
35
36

37
38
39
40

ATTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

8. Hold Harmless/Indemnification

* Version Date: April 2005 6

PHI and/or ePHI to those purposes which make the return or destruction not
feasible, for so long as Contractor maintains such PHI and/or ePH].

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts
and Departments of the County, their respective directors, afficers, Board of
Supervisors, elected and appointed officials, employees, agents arj representatives
from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any
way relating to this Addendum, including but not limited to prope i damage, bodily
injury, or death or any other element of any kind or nature whatsoever including fines,
penalties or any other costs and resulting from any reason whatsoever arising from
the performance of Contractor, its officers, agents, employees, subcpntractors, agents
or representatives from this Addendum. Contractor shall defend, a its sole expense,
all costs and fees including but not limited to attorney fees, cost|of investigation,
defense and settlements or awards all Agencies, Districts, Special Districts and
Departments of the County, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representth es in any claim
or action based upon such alleged acts or omissions. |

|
With respect to any action or claim subject to indemnification heré n by Contractor,
Contractor shall, at their sole cost, have the right to use counsel of their choice,
subject to the approval of County, which shall not be unreasonably thheld, and shall
have the right to adjust, settle, or compromise any such action or claim without the
prior conserit of County; provided, however, that any such adjustment, settlement or
compromise in no manner whatsoever limits or circumscribes Contractor’s
indemnification to County as set forth herein. Contractor's obligation to defend,
indemnify and hold harmless County shall be subject to Cou ty having given
Contractor written notice within a reasonable period of time of the claim or of the
commencement of the related action, as the case may be, anﬂ information and
reasonable assistance, at Contractor's expense, for the defense or ‘fsttlement thereof.
Contractor's obligation hereunder shall be satisfied when Contract ! has provided to
County the appropriate form of dismissal relieving County from any liability for the
action or claim involved. ‘

The specified insurance limits required in the Underlying Agreement i' this Addendum
shall in no way limit or circumscribe Contractor's obligations to indemnify and hold
harmless the County herein from third party claims arising from the issues of this

Addendum.

In the event there is conflict between this clause and California Cjvil Code Section
2782, this clause shall be interpreted to comply with Civil Code 2782. Such
interpretation shall not relieve the Contractor from indemnifying the County to the
fullest extent allowed by law. |




ATTACHMENT A
HIPAA BUSINESS ASSOCIATE AGREEMENT

Between the County of Riverside and
REHABABILITIES, INC.

In the event there is a conflict between this indemnification clause and an
indemnification clause contained in the Underlying Agreement of this Addendum, this
indemnification shall only apply to the subject issues included within this Addendum.

9. General Provisions.

A. Amendment — the parties agree to take such action as is necessary to amend this
Addendum from time to time as is necessary for County to comply with the Privacy
Rule, Security Rule, and HIPAA generally.

B. Survival — the respective rights and obligations of this Addendum|shall survive the

termination or expiration of this Addendum.

C. Regulatory References — a reference in this Addendum to a sectid in the Privacy
Rule and/or Security Rule means the section(s) as in effect or as amended.

D. Conflicts — any ambiguity in this Addendum and the Underlying Ag
be resolved to permit County to comply with the Privacy Rule, Seq
HIPAA generally.

reement shall
rity Rule, and

E. Interpretation of Addendum — this Addendum shall be construed 10 be a part of the
Underlying Agreement as one document. The purpose is to supp
Underlying Agreement to include the requirements of HIPAA,
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