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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA i’)_\\\
v

' 1 |FROM: Larry W. Ward, Assessor-County Clerk-Recorder SUBMITTAL DATE:

July 9, 2013
SUBJECT: Approve the Professional Service Agreements with Multiple Contractors to provide Information

1 Technology Services for the CREST/Property Tax System

RECOMMENDED MOTION: In accordance with Ordinance 459.4, move that the Board of Supervisors

1) Approve and execute the professional service agreements with the following Information Technology
Consultants for a total annual aggregate amount not to exceed $1,153,920.00 with the option to
renew annually until June 30, 2015:

a. Intratek Computer, Inc. $360,960.00

b. Login Consulting Services, Inc. $147,840.00
c. VIVAUSA, Inc. $182,400.00

d. Tek Systems, Inc. $462,720.00, and;

2) Authorize the Purchasing Agent, in accordance with Ordinance No. 459, to exercise the renewal
option, based on the availability of fiscal funding, and to sign amendments that do not change the
substantive terms of the agreement, including amendments to the compensation provision that do
not exceed the annual CPI rates, and;

3) Direct the Clerk of the Board to return three (3) original signed copies to the Purchasing and Fleet
Services Department.

BACKGROUND: The CREST/Property Tax System on occasion needs to augment the information
technology staffing with contract personnel to support development projects and for skills not available
internally. :

(Continued on Page 2)

Larry W. Wale '
Assessor-County Clerk-Recorder
Current F.Y. Total Cost: $ 1,153,920 |In Current Year Budget: Yes
FINANCIAL
DATA Current F.Y. Net County Cost: $ 0 |Budget Adjustment: No
Annual Net County Cost: $ 0 |ForFiscal Year: FY 13/14
SOURCE OF FUNDS: CREST Capital Project Fund Positions To Be n

Deleted Per A-30

Requires 4/5 Vote| [X]

%umhnmg:

C.E.O. RECOMMENDATION:

APPH/é
BY: /%/

County Executive Office Signature “KarenA.. Johnson

B Policy
X Policy

[] Consent
[] Consent

MINUTES OF THE BOARD OF SUPERVISUORS

On motion of Supervisor Ashley, seconded by Supervisor Stone and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Tavaglione, Stone, Benoit and Ashley ‘
— GBS Nlaly&3 YHild& Kecia Harper-lhem
E £qu (0SEOL, .. Nlong, Clerl)
g ELEADatB L ¥ 10t CIOMi30, 2013 By:’ {
€ 2| xc ACR, RCIT, Purchasing . 6
g & |Prev. Agn. Ref.: 10/07/08 3.30 District: All |Agenda Number: |

ATTACHMENTS FILED



BOARD OF SUPERVISORS

FORM 11: Approve the Professional Service Agreements with Multiple Contractors
to provide Information Technology Services for the CREST/Property Tax
System

July 9, 2013

Page 2 of 2

BACKGROUND (Continued):

The Property Tax System is an integrated system for the Assessor-County Clerk-
Recorder, Auditor-Controller, and Treasurer-Tax Collector offices. Changes on one area
of the system can impact the overall operation of all three departments. Modifications
and enhancements are needed constantly to stay current with changing business needs
and to maintain the system. As a result, the information technology (IT) consulting,
programming and analysis IT staff need to have a high level of expertise within the
Property Tax System.

The Purchasing Department solicited competitive bids for information technology
consulting services to be utilized by all County agencies for the vendors to provide
various information technology consulting services as outlined within RFP PUARC933.
Because Purchasing’s consulting contracts are expiring, and the engaged consultants
are currently working on existing projects, the CREST project require a continuation of
these consultants until the projects are complete.

PRICE REASONABLENESS

Purchasing released a Request for Proposal (RFP) and mailed the RFP to 200 vendors,
advertised on the internet, and Purchasing received fifty eight (58) responses.
Purchasing formed an evaluation committee consisting of Riverside County Information
Technology (RCIT), Department of Public Social Services IT (DPSS), County Health
 -Administration IT (CHA) Sheriff IT, Assessor-County Clerk-Recorder (ACR) T,
Information Technology Security Office, and OASIS to review and score the proposals.
The team evaluated and scored the proposals based on evaluation criteria set forth in
the RFP, overall responsiveness and general understanding of the RFP requirements,
price reasonableness, contractor experience, staffing base, reference, financial status,
and the vendor’s ability to meet the County’s needs. Based on the overall summation of
the proposal submitted, the County entered into best and final negotiations with fifty-two
vendors resulting in twenty-two vendors providing rates determined to be fair and
reasonable to the County for these services. Since no sole provider offers the most
economical rate for every position, each information technology department will compare
rate structure and utilize the vendor with the most reasonable rate and available staff as
each needs arise.

As a result of the master information technology contracts, Purchasing on behalf of
County of Riverside Assessor-County Clerk-Recorder's Office solicited quotations from
the various IT consultant positions to work on current projects with the ACR'’s Office and
CREST/Property Tax System, and the total contract amount through June 30, 2015, is
not to exceed $1,153,920.00 annually with the following County awarded vendors:

Intratek Computer Inc., Login Consulting Services, Inc.,, Viva USA, Inc., and Tek
Systems, Inc.



PROFESSIONAL SERVICE AGREEMENT

FOR

INFORMATION TECHNOLOGY CONSULTING AND STAFFING SERVICES

BETWEEN

COUNTY OF RIVERSIDE

AND

TEK SYSTEMS, INC.
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Contract ID # ITARC-91800-006-08/13

This Agreement, made and entered into this 10th day of July, 2013, by and between TEK Systems,
Inc. (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision
of the State of California, (herein referred to as "COUNTY"). The parties agree as follows:

1. Description of Services
1.1  CONTRACTORC(s) shall provide all services as outlined and specified in Exhibit A, Scope of

Services, consisting of seven (7) pages at the prices stated in Exhibit B, Payment Provisions, consisting of

one (1) page, and Exhibit C, HIPAA Business Associate Agreement, consisting of six (6) pages.

1.2 CONTRACTOR represents that it has the skills, experience and knowledge necessary to
fully and adequately perform under this Agreement and the COUNTY relies upon this representation.
CONTRACTOR shall perform to the satisfaction of the COUNTY and in conformance to and consistent
with the highest standards of firms/professionals in the same discipline in the State of California.

1.3 CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4  Acceptance by the COUNTY of the CONTRACTOR’s performance under this Agreement
does not operate as a release of CONTRACTOR’s responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continue in effect through June 30, 2014, with the option to renew for two additional years until June 30,
2016, renewable in one year increments by written amendment, unless terminated earlier. CONTRACTOR
shall commence performance upon signature of this Agreement by both parties and shall diligently and
continuously perform thereafter.

3. Compensation

3.1  The COUNTY shall pay CONTRACTORC(s) for services performed as listed in Exhibits A
and B. Maximum payments by COUNTY to CONTRACTORC(s) pricing listed in Exhibit B, attached hereto,
shall not exceed the aggregate amount of four hundred sixty-two thousand seven hundred twenty dollars
($462,720.00) annually including all expenses. CONTRACTOR(s) further understands that the COUNTY is
not obligated to any one CONTRACTOR(s) for any specific amount of business or dollars, and the
COUNTY reserves the right to use the services of the CONTRACTOR(s) at the COUNTY(s) discretion and

Page 2 of 30



Contract ID # ITARC-91800-006-08/13

only as needed. THE COUNTY IS NOT RESPONSIBLE FOR ANY FEES OR COSTS INCURRED
ABOVE OR BEYOND THE CONTRACTED AMOUNT.

3.2 No price increases will be permitted during the first year of this Agreement. All price decreases

(for example, if CONTRACTOR offers lower prices to another governmental entity) will automatically be
extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY of cost increases prior
to any approved price adjustment. After the first year of the award, a minimum of 30-days advance notice in
writing is required to be considered and approved by COUNTY. No retroactive price adjustments will be
considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar amount
of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the Consumer
Price Index- All Consumers, All Items - Greater Los Angeles, Riverside and Orange County areas IT Consulting
and Staffing Services and be subject to satisfactory performance review by the COUNTY and approved (if
needed) for budget funding by the Board of Supervisors.

3.3  CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the
invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate
copies of invoices to:

Riverside County Clerk Recorder
ATTN: Accounts Payable
P.O.Box 751
Riverside, CA 92502-0751

a) Each invoice shall contain a minimum of the following information: invoice number and
date; remittance address; bill-to and ship-to addresses of ordering department/division;
Agreement number (ITARC-91800-006-08/13); quantities; item descriptions, unit prices,
extensions, sales/use tax if applicable, and an invoice total.
b) Invoices shall be rendered monthly in arrears.
¢) In accordance with California Government Code Section 926.10, COUNTY is not
allowed to pay excess interest and late charges.
3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the availability of COUNTY funding from which payment can be made.
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Contract ID # ITARC-91800-006-08/13

No legal liability on the part of the COUNTY shall arise for payment beyond June 30 of each calendar year
unless funds are made available for such payment. In the event that such funds are not forthcoming for any
reason, COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be

deemed terminated and have no further force and effect.

4. Alteration or Changes to the Agreement

4.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee are the
only authorized COUNTY representatives who may at any time, by written order, make alterations to this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price or
delivery schedule, or both, and the Agreement shall be modified by written amendment accordingly.

4.2  Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change in the work which results in additional and unanticipated cost to the
CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,
he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section
shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.
5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

52 COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or
fails to make progress so as to endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of termination;
and
(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products which, if the Agreement had been completed or
continued, would have been required to be furnished to COUNTY.
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Contract ID # ITARC-91800-006-08/13

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement and at the rates set forth in Exhibit B.

5.5 CONTRACTOR’s rights under this Agreement shall 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 the event of CONTRACTOR’s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreement.

5.6  The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreement shall be the sole property of the COUNTY; and may be used by the COUNTY for any
purpose COUNTY deems to be appropriate, including, but not limit to, duplication and/or distribution
within the COUNTY or to third parties. COI;ITRACTOR agrees not to release or circulate in whole or part

such materials, reports or products without prior written authorization of the COUNTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, bﬁt not limited to,
other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY’s
interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in
accomplishing the work under this Agreement,

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service; Quality Control/Assurance
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8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the
COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate
cooperation to any inspector or other COUNTY representative to permit him/her to determine the
CONTRACTOR’s conformity with the terms of this Agreement. If any services performed or products
provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall
have the right to require the CONTRACTOR to perform the services or provide the products in
conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to
be performed or the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to
ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement
price to reflect the reduced value of the services performed or products provided. The COUNTY may also
terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY
because of the CONTRACTOR’s failure to perform.

82  CONTRACTOR shall establish adequate procedures for self-monitoring and quality control
and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess or evaluate CONTRACTOR’s performance

under this Agreement at any time upon reasonable notice to CONTRACTOR.

9, Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and shall
not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents and subcontractors) shall in no event be entitled to any
benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement
benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless
from any and all claims that may be made against COUNTY based upon any contention by a third party that
an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed
by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.
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10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of

the work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and
personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.
11. Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement which is not resolved by the parties shall be decided by the COUNTY’s Compliance Contract
Officer who shall furnish the decision in writing. The decision of the COUNTY’s Compliance Contract
Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have been
fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith. The
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of
a dispute. /

11.2  Prior to the filing of any legal action related to this Agreement, the parties shall be obligated
to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation
session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not
limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance
of this Agreement as required by the laws and regulations of the United States, the State of California, the
County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in this
Agreement to each and every political entity, special district, and related non-profit entity in Riverside

County. It is understood that other entities shall make purchases in their own name, make direct payment,
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Contract ID # ITARC-91800-006-08/13

and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities’ purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15.  Records and Documents

CONTRACTOR shall make available, upon written request by any 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 CONTRACTOR’s costs related to this Agreement. All such books,
documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the
COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentiality

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of
privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublished or sensitive
technological or scientific information; medical, personnel, or security records; anticipated material
requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public
disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or
suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying
information concerning persons receiving services pursuant to this Agreement, except for general statistical
information not identifying any person. The CONTRACTOR shall not use such information for any
purpose other than carrying out the CONTRACTOR’s obligations under this Agreement. The
CONTRACTOR shall promptly transmit to the COUNTY all third party requests for disclosure of such
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information. The CONTRACTOR shall not disclose, except as otherwise specifically permitfed by this
Agreement or authorized in advance in writing by the COUNTY, any such information to anyone other than
the COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name,
identifying number, symbol, or other identifying particular assigned to the individual, such as finger or
voice print or a photograph.

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public
Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent

thereto.

17. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the
COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.
18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the
respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR
Purchasing and Fleet Services TEK Systems, Inc.
2980 Washington St. 2424 SE Bristol, Suite 200
Riverside, CA 92508 Newport Beach, CA 92660

19. Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
Employment Development Department. The CONTRACTOR agrees to furnish the required data and
certifications to the COUNTY within 10 days of notification of award of Agreement when required by the

Page 9 of 30



Contract ID # ITARC-91800-006-08/13

EDD. This data will be transmitted to governmental agencies charged with the establishment and
enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or
certificates required may result in the contract being awarded to another contractor. In the event a contract
has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements
for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders
and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any
questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also
contact its local Employment Tax Customer Service Office listed in the telephone directory in the State
Government section under “Employment Development Department” or access their Internet site at

www.edd.ca.gov.

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives from any liability, claim, damage or
action whatsoever, based or asserted upon any negligent act, omission, or willful misconduct 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.
CONTRACTOR shall defend, at its sole cost and expense, including but not limited to attorney fees, cost of
investigation, defense and settlements or awards, the County of Riverside, its Agencies, Districts, Special
Districts and Departments, their respective directors, officers, Board of Supervisors, elected and appointed
officials, employees, agents and representatives in any such action or claim. With respect to any action or
claim subject to indemnification herein by CONTRACTOR, CONTRACTOR shall, at its sole cost, have the
right to use counsel of its own choice and shall have the right to adjust, settle, or compromise any such
action or claim without the pribr consent of COUNTY; provided, however, that any such adjustment,
settlement or compromise in no manner whatsoever limits or circumscribes CONTRACTOR’s
indemnification of COUNTY. CONTRACTOR’s obligations hereunder shaﬂ be satisfied when
CONTRACTOR has provided to COUNTY the appropriate form of dismissal (or similar document)
relieving the COUNTY from any liability for the action or claim involved. The specified insurance limits
required in this Agreement shall in no way limit or circumscribe CONTRACTOR’s obligations to

indemnify and hold harmless the COUNTY.
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21.2 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 the COUNTY to the fullest extent allowed by law.

21.3 CONTRACTOR’s indemnification obligations shall also apply to any action or claim
regarding actual or alleged intellectual property infringement related to any material or product provided to
COUNTY pursuant to this Agreement. In the event of any such action or claim, CONTRACTOR shall
provide immediate notice to COUNTY of the action or claim. CONTRACTOR may defend or settle the
action or claim as CONTRACTOR deems appropriate; however, CONTRACTOR shall be required to
obtain for COUNTY the right to continue to use the material or product (or a similar non-infringing material

or product with the same function) on terms identical to those stated in this Agreement.
22.  Insurance

Without limiting or diminishing the CONTRACTOR’s obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance coverage during the term of this Agreement:

22.1 Workers’ Compensation

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the
State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside, and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

22.2 Commercial General Liability

Commercial General Liability insurance coverage, including but not limited to, premises liability,
contractual liability, products and completed operations liability, personal and advertising injury covering
claims which may arise from or out of CONTRACTOR’S performance of its obligations hereunder. Policy
shall name all Agencies, Districts, Special Districts, and Departments of the COUNTY of Riverside, their
respective directors, officers, Board of Supervisors, employees, elected or appointed officials, agents or
representatives as Additional Insureds. Policy’s limit of liability shall not be less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it shall apply

separately to this agreement or be no less than two (2) times the occurrence limit.
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22.3  Vehicle Liability

If CONTRACTOR’S vehicles or mobile equipment are used in the performance of the obligations
under this Agreement, then CONTRACTOR shall maintain 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
insurance contains a general aggregate limit, it shall apply separately to this agreement or be no less than
two (2) times the occurrence limit. Policy shall name all Agencies, Districts, Special Districts, and
Departments of the COUNTY of Riverside, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional Insureds.

22.4 Professional Liability Insurance

CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the
CONTRACTOR’s performance of work included within this Agreement, with a limit of liability of not less
than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR’s Professional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue through the term of this Agreement and CONTRACTOR 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)
demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage
with the same or original insurer. Coverage provided under items; 1), 2) or 3) will continue for a period of
five (5) years beyond the termination of this Agreement.

22.5 General Insurance Provisions - All lines

a) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are
waived, in writing, by the COUNTY Risk Manager. If the COUNTY’s Risk Manager waives a requirement
for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

b) The CONTRACTOR’S insurance carrier(s) must declare its insurance deductibles or self-
insured retentions. If such deductibles or self-insured retentions exceed $500,000 per occurrence such
deductibles and/or retentions shall have the prior written consent of the COUNTY Risk Manager before the
commencement of operations under this Agreement. Upon notification of deductibles or self insured
retention’s unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
CONTRACTOR’S carriers shall either; 1) reduce or eliminate such deductibles or self-insured retention’s as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of losses and

related investigations, claims administration, and defense costs and expenses.
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c) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the COUNTY
of Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original
copies of Endorsements effecting coverage as required herein, or 2) if requested to do so orally or in writing
by the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements
and all attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s)
and policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written
notice shall be given to the COUNTY of Riverside prior to any material modification, cancellation,
expiration or reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY of
Riverside receives, prior to such effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein is in full force
and effect. CONTRACTOR shall not commence operations until the COUNTY has been furnished
original Certificate (s) of Insurance and certified original copies of endorsements or policies of insurance
including all endorsements and any and all other attachments as 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 hereto and the insurance company(s), that the
Certificate(s) of Insurance and policies shall so covenant and shall be construed as primary insurance, and
the COUNTY’S insurance and/or deductibles and/or self-insured retention’s or self-insured programs shall
not be construed as contributory.

e) The COUNTY’S Reserved Rights--Insurance. 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 (such as the use of aircraft or watercraft) the
COUNTY reserves the right to adjust the types of insurance required under this Agreement and the
monetary limits of liability for the insurance coverage’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. |

) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.

2) The insurance requirements contained in this Agreement may be met with a program(s) of

self-insurance acceptable to the COUNTY.

Page 13 of 30



Contract ID # ITARC-91800-006-08/13

23.  General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY.

23.2  Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement
shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of COUNTY to require exact, full and complete compliance with any
terms of this Agreement shall not be construed as in any manner changing the terms or preventing
COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may
offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless
specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage
or under a conditional sales contract or other agreement by which an interest is retained by a third party. The
CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
provided to COUNTY pursuant to this Agreement, free from all liens, claims or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to
be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified
in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR
with reasonable facilities and timely access to COUNTY data, information and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the
event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes or regulations which apply to performance under this Agreement.
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23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the
State of California located in Riverside, California, and the parties waive any provision of law providing for
a change of venue to another location. In the event any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE:

Signa:%,éwﬂ g W
ame:

/4
_JOHN J. BENOIT

Print

Title:

Chairman, Board of Supervisors

Dated: JUL 30 2013

BY AL pATE

[NEALR KIPNISV

ATTEST:
Kecia Harper-Them, Clerk

By:
Deputy

CONTRACTOR:
TEK Systems, Inc.
2424 SE Bristol, Suite 200

Newport Beach, CA /7
Signature: Z%/
yd <

Print Name: Patrick Conway

Title: Account Manager

Dated: ,7///// )
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EXHIBIT A
SCOPE OF SERVICE

1.0 The County of Riverside Purchasing on behalf of County of Riverside Enterprise Solution for Property
Taxation (CREST) solicited quotations for Application Programmer, Quality Assurance Engineer, and
Business Systems Analyst. CREST Program requires a qualified resource with proven software
development experience working with multi-disciplinary and multi-departmental teams. CONTRACTOR
shall possess sound communication and facilitation skills, capable of effective communication with all
levels of County and project staff including Executive Management, Departmental Management, and line of
business personnel. Estimated engagement for this position will be at least twelve (12) months. Work
location will be County Administrative Center, 4080 Lemon Ave., Riverside, CA 92501.

1.1 The CONTRACTOR shall provide a high level of technical experience, configuration, and
implementation as requested for the following areas a detailed description of the duties and requirements are
described in their respective sections.

Service Description Sections
Section A Application Programmer
Section B Quality Assurance Engineer
Section C Business Systems Analyst

2.0 Section A: Application Programmer

2.1 CONTRACTOR’s Minimum Required Skills and Characteristics:

a) Excellent understanding, proficiency, and experience in .NET framework based applications
Excellent understanding of software development life cycle (SDLC), software development
methodologies (e.g. agile, waterfall), software design, and test strategies

b) Analysis, design/development of multi-tiered applications using .NET platforms

c) Web Applications development based on Visual Basic (VB), C#, XML, SOAP, ASP .NET,
or equivalents

d) Web Services development based on WCF, C# .NET, or equivalents Strong proficiency in
Microsoft SharePoint

e) Database development using Microsoft SQL Server or other (e.g. Oracle, Access) Sound
analytical, organizational, communication (oral/written/technical) and problem
identification/resolution skills

f) Strong ability to understand business requirements

g) Shows initiative consistently

h) Excellent written and oral communication skills

i) Works well under pressure

j) Excellent communicator with documentation proficiency (accuracy, clarity, speed)

k) Passing the “LiveScan” background check through County of Riverside, Human Resources

) Bachelor's degree or higher

m) Over four years’ experience with increasing responsibilities as a software development
engineer
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2.2 CONTRACTOR’s Desired Skills and Experience:

a)

b)

c)
d)

e)

Experience with GIS application development using MS Silverlight, Adobe Flex, HTMLS,
REST Familiarity with ESRI GIS software including ArcGIS Server, ArcGIS Desktop and
ArcSDE Experience with an Enterprise Content Management system based on EMC
Documentum, OnBase, or equivalent

User Interface (UI) development with embedded controls (TELERIK, AJAX, Infragistics, or
equivalent)

SharePoint 2010 WebPart development

SQL Script programming in Stored Procedures and through utilities such as Microsoft SQL
Server Management Studio

Report development in Microsoft SQL Server Reporting Services (SSRS / preferred) or
equivalent such as Crystal Reports

2.3 CONTRACTOR'’s Other Requirements:

a)
b)

c)

Provide at least three current professional references

Provide sample work products to demonstrate writing skills and technical proficiency

Onsite interview with CREST Project Managers may be scheduled subject to CREST review
of resume details, reference checks, and phone screening results.

3.0 Section B: Quality Assurance Engineer

3.1 CONTRACTOR’s Minimum Required Skills and Characteristics:

a)
b)

c)

d)

Excellent proficiency in software Quality Assurance (QA) performing Independent
Verification and Validation (IV&V) testing of NET framework based applications

Excellent understanding of software development life cycle (SDLC) disciplines, software test
methodologies, and test strategies

Extensive experience with IV&V test development and execution using test management
tools such as Hewlett Packard (HP) Quality Center, Mercury, Microfocus QADirector, or
equivalent

Extensive experience in the development and execution of software test plans, test
procedures, test scripts, acceptance criteria, defect management, and related QA practices for
manual and automated testing of complex software systems

Extensive experience developing and performing complex integration, acceptance, stress,
performance, load, regression, and automated testing of software and systems based on
technologies such as Visual Basic (VB), C#, XML, SOAP, ASP .NET, Web Services, WCF
Database and data conversion testing using Microsoft SQL Server or other (e.g. Oracle,
Access) Sound analytical, organizational, communication (oral/written/technical) and
problem identification/resolution skills

Strong ability to understand business requirements and to perform requirements-based testing
Shows initiative consistently

Excellent written and oral communication skills

Works well under pressure

Excellent communicator with documentation proficiency (accuracy, clarity, speed)

Passing the “LiveScan” background check through County of Riverside, Human Resources

m) Bachelor's degree or higher
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Over four years’ experience with increasing responsibilities as a software systems Quality
Assurance engineer

3.2 CONTRACTOR’s Desired Skills and Experience:

a)

b)

<)
d)

e)

Experience in software QA and IV&V testing of property tax financial systems or equivalent
Strong proficiency in Microsoft SharePoint

Experience with software QA and IV&V testing of GIS applications using MS Silverlight,
Adobe Flex, HTMLS5, REST based on ESRI GIS software such as ArcGIS Server, ArcGIS
Desktop and ArcSDE

Experience with software QA and IV&V testing of Enterprise Content Management systems
based on EMC Documentum, OnBase, or equivalent

Experience with software QA and IV&V testing of User Interfaces (UI) based on embedded
controls such as TELERIK, AJAX, Infragistics, or equivalent

Experience with software QA and IV&V testing of reports based on Microsoft SQL Server
Reporting Services (SSRS / preferred) or equivalent such as Crystal Reports

3.3 CONTRACTOR’s Other Requirements:

a)
b)

c)

4.0 Section C:

Provide at least three current professional references

Provide sample work products to demonstrate writing skills and technical proficiency

Onsite interview with CREST Project Managers may be scheduled subject to CREST review
of resume details, reference checks, and phone screening results

Business Systems Analyst

4.1 CONTRACTOR’s Duties and Responsibilities:

a)
b)

g)
h)

Work closely with project team, end-users, and vendors in identifying and documenting
needs and requirements of the organization

Conduct systems analysis and design of business processes involving evaluation of
current/proposed information & business process flows, available/emerging technologies
(hardware/software) and cost/benefits

Participate in and lead Joint Application Development (JAD) sessions

Develop, document, review and refine user requirements from end-user input and existing
requirements for new and/or existing systems, business processes and applications

Develop and review use cases and design artifacts using Unified Modeling Language (UML)
or other design methodologies '

Design and develop application navigation and graphical user interface (GUI) mockups and
prototypes for web-based applications and web portals

Assist with implementation of new/modified processes/systems by performing design,
application development as required, installation and testing

Assist with data conversion as required for new system development (mainframe IMS +
ancillary systems to MS SQL Server): execute SQL queries, analyze data, perform data
cleansing and transformations, data mapping, ETL, data warehousing, and other data
conversion activities

Prepare Test Plans and Test Cases, develop Requirements Traceability Matrix to trace
requirements against test cases, and conduct User Acceptance testing (UAT), and identify/
track defects
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Coordinate and communicate effectively with end users, management, staff and vendors on
project related issues and prepare status reports as needed

4.2 CONTRACTOR’s Minimum Required Skills and Characteristics:

a)

b)
¢)

d)
e)
f)

g)
h)

Strong ability to understand and communicate property tax system business details with
respect to related technological components and systematic solutions

Strong analytical skills and development skills

Strong technology knowledge with strong ability to fully understand property tax systems
and related business requirements

Shows initiative consistently

Works well under pressure

Demonstrates creativity and analytical skills across multiple disciplines

Excellent communicator with documentation proficiency (accuracy, clarity, speed)

Strong proficiency in Microsoft products used on CREST (MS Office, SharePoint, SQL
Server, SQL Server Reporting Services)

4.3 CONTRACTOR’s Desired Required Skills and Characteristics:

1.

Five to seven years’ experience in the capacity of a Systems Analyst

a) BS/MS degree in Computer Science, Information Technology, Systems Management, or
related technical disciplines.

b) Comparable work experience in technical field with non-technical degree

¢) Experience working with large scale legacy transformation projects

d) Specific Subject Matter Expertise in event-driven California Property Tax departmental
operations as demonstrated by accomplishments in:

i. California Assessor business practices (appraisal/assessment of real/personal
property, appeals, reporting, title, mapping/Geographic Informatlon Systems, and
more)

ii. California Treasurer-Tax Collector business practices (accounting, audits,
bankruptcy, billing, collections, eminent domain, fees, payment plans, public
services, secured/unsecured delinquencies, and more)

iii. California Auditor-Controller business practices (original charges, allocation
factors, tax roll extension, fixed charges, reporting, apportionment, tax rate
calculations, tax rate area district management, year-end processing, and more)

iv. California Property Tax Revenue and Taxation Code

e) Prior software development experience

i. Experience in all stages of the Systems Development Life Cycle (SDLC)

ii. MS Visual Studio / MS .NET / JAVA /C# /object oriented programming using
classes

iii. Development and optimization of large scale enterprise level applications

iv. Prototyping skills

v. GUI design development

f) Excellent written and oral communication skills

i. Technical writing

ii. Presentation skills

iii. Leading focus groups

iv. MS Visio

g) Project Management
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i. Large multi-departmental / multi-discipline Project Teams
ii. PMI Certification
iii. Detailed use of project management software (MS Project, eProject / Daptiv,
AtTask / @Task or equivalent)

h) Project Plan development and maintenance

i. Schedule Management Plan
ii. Scope Management Plan
iii. Issue Management Plan
iv. Quality Management Plan
v. Change Management Plan
vi. Risk Management Plan
vii. Resource Management Plan
viii. Communications Management Plan

. Functioned as Project Manager for substantially sized project at one or more of the following
levels:

a)

b)

d)

h)

Project Management - Limited Level
i. Manages projects of limited scope with responsibility for meeting established
objectives
ii. Completes work in accordance with established project plan
Project Management —Fully Functional Level
iii. Manages projects involving responsibility for establishing objectives, activities,
- and timelines
iv. Completes work in accordance with established project plan
Project Management — Master Level
v. Manages projects with responsibility for articulating vision, identifying
objectives, establishing priorities and monitoring productivity/goal achievement
Structured Systems Analysis
vi. Feasibility Analysis
vii. Cost Benefit analysis
viii. Fit Gap analysis
ix. Build or buy analysis
X. Readiness assessment

Design Methodology
xi. Enterprise Architecture
1. Systems

2. Applications
xii. Creation and Use of Software Engineering / Development Standards in System
Development Life Cycle (SDLC)
xiil. Agile development methodologies
Business Process Re-engineering
Business Requirements expertise
xiv. Gather through Joint Application Development (JAD) sessions
xv. Requirements analysis and documentation with traceability
xvi. Experience in requirements management software such as DOORS, Optimal
Trace, or Caliber
xvii. Development of functional specifications and application requirements
Software / Systems Test verification and validation
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xviii. Test Plan and Test Procedure development
xix. Test execution
xx. Unit, system, integration, qualification, performance, stress, acceptance,
regression testing
xxi. Automated testing
i) Business Process Analysis and Modeling
xxii. Use Case Modeling
xxiil. Unified Modeling Language and associated diagrams (class / package, object, use
case, sequence, collaboration, state chart, activity, component, deployment)
xxiv. Use of tools such as
Rational Rose
IDS Scheer
Proforma
Mega
Casewise
iGrafx
EMC ProActivity
Telelogic
IBM WebSphere Business Modeler
10 Compuware / Optimal Trace
j) Database knowledge and skills
xxv. Oracle, MSSQL, DB2, Informix, MySQL, MS Access, IMS
xxvi. SQL queries and stored procedures
xxvii. Database optimization tools such as TOAD
k) Data Modeling experience
xxviii. Complex data structures for large enterprise databases with high transaction
performance metrics
xxix. Experience defining conceptual, logical, physical data model
xxx. Use of tools such as ErWin, ErStudio, PowerDesigner, IBM Rational Software
Architect, Oracle Designer, Embarcadero, Toad
) Mainframe experience
xxxi. IBM Z-OS including MVS TSO,CA-7
xxxil. IMS database
xxxiii. CICS
xxxiv. JCL
xxxv. Middleware applications for mainframes
1. IBM WebSphere
2. TIBCO
3. WebMethods
m) Enterprise Reporting
xxxvi. Crystal Reports
xxxvil. SQL Server Reporting Services
n) Document Management Software
xxxviil. SharePoint Services installation, administration, integration with MS Office
xxxix. FileNet, Documentum, OnBase, Xerox Docushare, Questys, Alfresco, Knowledge
Tree or similar document management systems- installation and administration
xl. Workflow setup and administration
0) Enterprise system deployment experience
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xli. Change Management expertise and skills
xlii. Operational Readiness Support: sole/primary responsibility for ensuring
operational readiness of mission critical systems
Level of Responsibility
xlili. Demonstrates ownership and accountability for multifaceted or technically
sophisticated assignments on a regular and continuing basis
Historical Knowledge
xliv. Demonstrates knowledge of departmental systems’ long term development and
change as demonstrated through assessment of work group and management
reliance on resource
xlv. Responsibilities span at least 5 years of job relevant experience
Business Process Specialty
xlvi. Demonstrates specialty at a level that includes competency in specialized industry
processes and the specific system utilized in assignment as demonstrated through
assessment of work group reliance on resource and ability to work independently
Technical Systems Visibility
xlvii. Develops enterprise-wide applications and/or applications for use across multiple
agencies
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~ EXHIBITB
PAYMENT SCHEDULE

COSTS:

Time Element — CONTRACTOR must provide the COUNTY with a start and end date for
chargeable hourly rates per project. It will be the CONTRACTOR responsible to manage the
COUNTY approved hours per project and to notify the COUNTY of status. The COUNTY will not
accept travel time to or from project location (e.g. airline time) as acceptable labor hours billable to
the COUNTY. Hourly rate begin as of time of arrival on-site.

Job Description Section Hourly Rate
Application Programmer A $ 96.00
Quality Assurance Engineer B $§ 65.00
Business Systems Analyst C $ 80.00

These hourly rates shall include any and all incidental or other costs incurred by
CONTRACTOR related to this Agreement.
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EXHIBIT C
HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and
TEK Systems, Inc.

This HIPAA Business Associate Agreement Addendum (“Addendum”) supplements, and is made
part of the IT Consulting and Staffing Services (the “Underlying Agreement”) between the County of
Riverside (“County”) and TEK Systems, Inc. (“Contractor”) as of the date of approval by both parties (the
“Effective Date™).

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to 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 Information (ePHI) may be
made available to Contractor for the purposes of carrying out its obligations under the Underlying
Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act, Pub. L. No.
104-161 of 1996 (“HIPAA”), more specifically the regulations found at 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 disclosure of PHI and/or ePHI pursuant to the Underlying Agreement;
and,

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

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

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

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

1. Definitions. Unless otherwise provided in this Addendum, capitalized terms shall have the same
meanings as set forth in the Privacy Rule and/or Security Rule, as may be amended from time to
time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHI and/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 for the purposes contained
herein, if such use or disclosure would not violate the Privacy Rule and/or Security Rule;

(2) As necessary to perform any and all of its obligations under the Underlying Agreement.
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B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or
authorized by this Addendum or required by law, Contractor may:

(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 party for 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:

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

(i1) The third party will notify Contractor of any instances of which it becomes aware
in which the confidentiality of the information has been breached.

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI and/or 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 otherwise, 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 ePHI 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.

3. Obligations of County.

A. 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 ePHI agreed to by County that may affect
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Contractor’s ability to perform its obligations under the Underlying Agreement, or this

Addendum. :

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 individual to use or disclose PHI and/or
ePHI, if such changes or revocation may affect Contractor’s ability to perform its obligations
under the Underlying Agreement, or this Addendum.

County agrees to make its best efforts to promptly notify Contractor in writing of any known
limitation(s) in its notice of privacy practices to the extent that such limitation may affect
Contractor’s use or disclosure of PHI and/or ePHI.

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

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 Underlying
Agreement. \

. Obligations of Contractor. In connection with its use of PHI and/or ePHI disclosed by County to

Contractor, Contractor agrees to:

A.

G.

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

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

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

Report to County any use or disclosure of PHI and/or ePHI not provided for by this
Addendum of which Contractor becomes aware.

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

Use appropriate administrative, technical and physical safeguards to prevent inappropriate
use or disclosure of PHI and/or ePHI created or received 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.

. Access to PHI, Amendment and Disclosure Accounting. Contractor agrees to:

A,

Provide access, at the request of County, within five (5) days, to PHI in a Designated Record
Set, to the County, or to an Individual as directed by the County.
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B. To make any amendment(s) to PHI in a Designated Record Set that the County directs or
agrees to at the request of County or an Individual within sixty (60) days of the request of
County.

C. To assist the County in meeting its disclosure accounting under HIPAA:

(1) Contractor agrees to document such disclosures of PHI and information related to such
disclosures as would be required for the County to respond to a request by an Individual
for an accounting of disclosures of PHI.

(2) Contractor agrees to provide to County or an Individual, within sixty (60) days,
information collected in accordance with this section to permit the County to respond to a
request by an Individual for an accounting of disclosures of PHI.

(3) Contractor shall have available for the County the information required by this section for
the six (6) years preceding the County’s request for information (except the Contractor
need have no information for disclosures occurring before April 14, 2003).

D. Make available to the County, or to the Secretary of Health and Human Services,
Contractor’s internal practices, books and records relating to the use of and disclosure of PHI
for purposes of determining Contractor’s compliance with the Privacy Rule, subject to any
applicable legal restrictions.

E. 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. '

F. Within thirty (30) days of receiving a written request from County, incorporate any
amendments or corrections to the PHI in accordance with the Privacy 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.

6. Access to ePHI, Amendment and Disclosure Accounting. In the event contractor needs to create
or have access to County ePHI, Contractor agrees to:

A. Follow and maintain the County’s reasonable and appropriate administrative, physical, and
technical safeguards to protect the confidentiality of, the integrity of, the availability of, and
authorized persons’ accessibility to, County ePHI as applicable under the 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.

B. Ensure that any agent, including a subcontractor, to whom Contractor provides ePHI, agrees
to implement reasonable and appropriate safeguards.

C. Report to County any security incident of which Contractor becomes aware that concerns
County ePHI.

7. Term and Termination.

Page 28 of 30



Contract ID # ITARC-91800-006-08/13

A. Term - this Addendum shall commence upon the Effective Date and terminate upon the
termination of the Underlying Agreement, except as terminated by County as provided
herein. "

B. Termination for Breach — County may terminate this Addendum, effective immediately,
without cause, if County, in its sole discretion, determines that Contractor has breached a
material provision of this Addendum. Alternatively, County may choose to provide
Contractor with notice of the existence of an alleged material breach and afford Contractor
with an opportunity to cure the alleged material breach. In the event Contractor fails to cure
the breach to the satisfaction of County in a timely manner, County reserves the right to
immediately terminate this Addendum.

C. Effect of Termination — upon termination of this Addendum, for any reason, Contractor shall
return or destroy all PHI and/or ePHI received from the County, or created or received by
Contractor on behalf of County, and, in the 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 possession of subcontractors or agents of Contractor. Contractor shall retain no copies of
the PHI and/or ePHI.

D. Destruction not Feasible — in the event that Contractor determines that returning or
destroying the PHI and/or ePHI is not feasible, Contractor shall provide written notification
to County of the conditions which make such return or destruction not feasible. Upon
determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit
further uses and disclosures of such 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 ePHI

Hold Harmless/Indemnification

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts and
Departments of the County, their respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and 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 property damage, bodily injury, or death or any other element of any kind or nature
whatsoever including fines and penalties resulting from any reason whatsoever arising from the
performance of Contractor, its officers, agents, employees, subcontractors, agents or
representatives from this Addendum. Contractor shall defend, at 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
representatives in any claim or action based upon such negligent acts, omissions or willful
misconduct.

With respect to any action or claim subject to indemnification herein 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 withheld, and shall have the right to adjust, settle, or

compromise any such action or claim without the prior consent of County; provided, however,

that any such adjustment, settlement or compromise in no manner whatsoever limits or
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circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation
to defend, indemnify and hold harmless County shall be subject to County 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, and information and reasonable
assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s obligation
hereunder shall be satisfied when Contractor 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 of 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 Civil 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.

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. (\\
General Provisions. —=

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as set forth below:

Agreement to include the requirements of HIPAA. o E
[0
=
[
S N>

COUNTX\OF RIVERSI L g\
: Y
By: g E;“_ 0
' o

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

and HIPAA generally. N

L [}
B. Survival — the respective rights and obligations of this Addendum shall survive the Z
termination or expiration of this Addendum. S
>—

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

O
D. Conflicts — any ambiguity in this Addendum and the Underlying Agreement shall be reflv
to permit County to comply with the Privacy Rule, Security Rule, and HIPAA gene

E. Interpretation of Addendum — this Addendum shall be construed to be a part of the
Underlying Agreement as one document. The purpose is to supplement the Underlyin

JOHN/J. BENOIT

[
@D R/
7 1/ 12 Date: JUL 302013 g 8 ;



PROFESSIONAL SERVICE AGREEMENT

FOR

INFORMATION TECHNOLOGY CONSULTING AND STAFFING SERVICES

BETWEEN

COUNTY OF RIVERSIDE

AND

INTRATEK COMPUTER, INC.
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This Agreement, made and entered into this day of July, 2013, by and between Intratek
Computer, Inc. (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political
subdivision of the State of California, (herein referred to as "COUNTY"). The parties agree as follows:

1. Description of Services
1.1  CONTRACTOR(s) shall provide all services as outlined and specified in Exhibit A, Scope of

Services, consisting of three (3) pages at the prices stated in Exhibit B, Payment Provisions, consisting of
one (1) page, and Exhibit C, HIPAA Business Associate Agreement, consisting of six (6) pages.

1.2 CONTRACTOR represents that it has the skills, experience and knowledge necessary to
fuily and adequately perform under this Agreement and the COUNTY relies upon this representation.
CONTRACTOR shall perform to the satisfaction of the COUNTY and in conformance to and consistent
with the highest standards of firms/professionals in the same discipline in the State of California.

1.3  CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4  Acceptance by the COUNTY of the CONTRACTOR’s performance under this Agreement
does not operate as a release of CONTRACTOR’s responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continue in effect through June 30, 2014, with the option to renew for two additional years until June 30,
2016, renewable in one year increments by written amendment, unless terminated earlier. CONTRACTOR
shall commence performance upon signature of this Agreement by both parties and shall diligently and
continuously perform thereafter.

3. Compensation

3.1  The COUNTY shall pay CONTRACTORC(s) for services performed as listed in Exhibits A
and B. Maximum payments by COUNTY to CONTRACTOR(s) pricing listed in Exhibit B, attached hereto,
shall not exceed the aggregate amount of three hundred sixty thousand nine hundred sixty dollars
(8360,960.00) annually including all expenses. CONTRACTORC(s) further understands that the COUNTY is

not obligated to any one CONTRACTOR(s) for any specific amount of business or dollars, and the
COUNTY reserves the right to use the services of the CONTRACTORC(s) at the COUNTY(s) discretion and
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only as needed. THE COUNTY IS NOT RESPONSIBLE FOR ANY FEES OR COSTS INCURRED
ABOVE OR BEYOND THE CONTRACTED AMOUNT.

3.2  No price increases will be permitted during the first year of this Agreement. All price
decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will
automatically be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY
of cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-
days advance notice in writing is required to be considered and approved by COUNTY. No retroactive price
adjustments will be considered. Any price increases must be stated in a written amendment to this
Agreement. The net dollar amount of profit will remain firm during the period of the Agreement. Annual
increases shall not exceed the Consumer Price Index- All Consumers, All Items - Greater Los Angeles,
Riverside and Orange County areds IT Consulting and Staffing Services and be subject to satisfactory
performance review by the COUNTY and approved (if needed) for budget funding by the Board of
Supervisors.

3.3  CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the
invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate
copies of invoices to:

J Riverside County Clerk Recorder
ATTN: Accounts Payable
P.O.Box 751
Riverside, CA 92502-0751

a) Each invoice shall contain a minimum of the following information: invoice number and
date; remittance address; bill-to and ship-to addresses of ordering department/division;
Agreement number (ITARC-91800-006-08/13); quantities; item descriptions, unit prices,
extensions, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

¢) In accordance with California Government Code Section 926.10, COUNTY is not

allowed to pay excess interest and late charges.
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3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the availability of COUNTY funding from which payment can be made.
No legal liability on the part of the COUNTY shall arise for payment beyond June 30 of each calendar year
unless funds are made available for such payment. In the event that such funds are not forthcoming for any
reason, COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be

deemed terminated and have no further force and effect.

4. Alteration or Changes to the Agreement

4.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee are the
only authorized COUNTY representatives who may at any time, by written order, make alterations to this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price or
delivery schedule, or both, and the Agreement shall be modified by written amendment accordingly.

42  Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change in the work which results in additional and unanticipated cost to the
CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,
he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section
shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.
S. Termination

S5.1.  COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

52 COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or
fails to make progress so as to endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

5.3  After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of termination;

and
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(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products which, if the Agreement had been completed or
continued, would have been required to be furnished to COUNTY.

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement and at the rates set forth in Exhibit B.

5.5 CONTRACTOR’s rights under this Agreement shall 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 the event of CONTRACTOR’s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreement.

5.6  The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreement shall be the sole property of the COUNTY; and may be used by the COUNTY for any
purpose COUNTY deems to be appropriate, including, but not limit to, duplication and/or distribution
within the COUNTY or to third parties. CONTRACTOR agrees not to release or circulate in whole or part

such materials, reports or products without prior written authorization of the COUNTY.
7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,
other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY’s
interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in
accomplishing the work under this Agreement.
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7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service; Quality Control/Assurance

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspéction and test by the
COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate
cooperation to any inspector or other COUNTY representative to permit him/her to determine the
CONTRACTOR’s conformity with the terms of this Agreement. If any services performed or products
provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall
have the right to require the CONTRACTOR to perform the services or provide the products in
conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to
be performed or the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to
ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement
price to reflect the reduced value of the services performed or products provided. The COUNTY may also
terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY
because of the CONTRACTOR’s failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control
and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess or evaluate CONTRACTOR’s performance

under this Agreement at any time upon reasonable notice to CONTRACTOR.

9, Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and shall
not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents and subcontractors) shall in no event be entitled to any
benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement
benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless
from any and all claims that may be made against COUNTY based upon any contention by a third party that
an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
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direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for
accomplishing the results.
10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of

the work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and
personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.
11.  Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement which is not resolved by the parties shall be decided by the COUNTY’s Compliance Contract
Officer who shall furnish the decision in writing. The decision of the COUNTY’s Compliance Contract
Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have been
fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith. The
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of
a dispute.

11.2  Prior to the filing of any legal action related to this Agreement, the parties shall be obligated
to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation
session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12, Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not
limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance
of this Agreement as required by the laws and regulations of the United States, the State of California, the
County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13. Use By Other Political Entities
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The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in this
Agreement to each and every political entity, special district, and related non-profit entity in Riverside
County. It is understood that other entities shall make purchases in their own name, make direct payment,
and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities’ purchases.

14.  Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15.  Records and Documents

CONTRACTOR shall make available, upon written request by any 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 CONTRACTOR’s costs related to this Agreement. All such books,
documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the
COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentiality

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of
privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublished or sensitive
technological or scientific information; medical, personnel, or security records; anticipated material
requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public
disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or
suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical
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information not identifying any person. The CONTRACTOR shall not use such information for any
purpose other than carrying out the CONTRACTOR’s obligations under this Agreement. The
CONTRACTOR shall promptly transmit to the COUNTY all third party requests for disclosure of such
information. The CONTRACTOR shall not disclose, except as otherwise specifically permitted by this
Agreement or authorized in advance in writing by the COUNTY, any such information to anyone other than
the COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name,
identifying number, symbol, or other identifying particular assigned to the individual, such as finger or
voice print or a photograph.

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public
Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent

thereto.

17. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the
COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.
18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the
respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Purchasing and Fleet Services Intratek Computer, Inc.

2980 Washington St. 5431 Industrial Drive
Riverside, CA 92508 Huntington Beach, CA 92649

19, Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

Page 9 of 26



Contract ID # ITARC-91800-006-08/13

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
Employment Development Department. The CONTRACTOR agrees to furnish the required data and
certifications to the COUNTY within 10 days of notification of award of Agreement when required by the
EDD. This data will be transmitted to governmental agencies charged with the establishment and
enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or
certificates required may result in the contract being awarded to another contractor. In the event a contract
has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements
for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders
and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any
questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also
contact its local Employment Tax Customer Service Office listed in the telephone directory in the State
Government section under “Employment Development Department” or access their Internet site at

www.edd.ca.gov.

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives from any liability, claim, damage or
action whatsoever, based or asserted upon any negligent act, omission, or willful misconduct 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.
CONTRACTOR shall defend, at its sole cost and expense, including but not limited to attorney fees, cost of
investigation, defense and settlements or awards, the County of Riverside, its Agencies, Districts, Special
Districts and Departments, their respective directors, officers, Board of Supervisors, elected and appointed
officials, employees, agents and representatives in any such action or claim. With respect to any action or
claim subject to indemnification herein by CONTRACTOR, CONTRACTOR shall, at its sole cost, have the
right to use counsel of its own choice and shall have the right to adjust, settle, or compromise any such
action or claim without the prior consent of COUNTY; provided, however, that any such adjustment,
settlement or compromise in no manner whatsoever limits or circumscribes CONTRACTOR’s
indemnification of COUNTY. CONTRACTOR’s obligations hereunder shall be satisfied when
CONTRACTOR has provided to COUNTY the appropriate form of dismissal (or similar document)

Page 10 of 26



Contract ID # ITARC-91800-006-08/13

relieving the COUNTY from any liability for the action or claim involved. The specified insurance limits
required in this Agreement shall in no way limit or circumscribe CONTRACTOR’s obligations to
indemnify and hold harmless the COUNTY.

21.2  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 the COUNTY to the fullest extent allowed by law.

21.3 CONTRACTOR’s indemnification obligations shall also apply to any action or claim
regarding actual or alleged intellectual property infringement related to any material or product provided to
COUNTY pursuant to this Agreement. In the event of any such action or claim, CONTRACTOR shall
provide immediate notice to COUNTY of the action or claim. CONTRACTOR may defend or settle the
action or claim as CONTRACTOR deems appropriate; however, CONTRACTOR shall be required to
obtain for COUNTY the right to continue to use the material or product (or a similar non-infringing material

or product with the same function) on terms identical to those stated in this Agreement.
22,  Insurance

Without limiting or diminishing the CONTRACTOR’s obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance coverages during the term of this Agreement:

22.1 Workers’ Compensation

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the
State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside, and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

22.2 Commercial General Liability

Commercial General Liability insurance coverage, including but not limited to, premises liability,
contractual liability, products and completed operations liability, personal and advertising injury covering
claims which may arise from or out of CONTRACTOR’S performance of its obligations hereunder. Policy
shall name all Agencies, Districts, Special Districts, and Departments of the COUNTY of Riverside, their
respective directors, officers, Board of Supervisors, employees, elected or appointed officials, agents or

representatives as Additional Insureds. Policy’s limit of liability shall not be less than $1,000,000 per
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occurrence combined single limit. If such insurance contains a general aggregate limit, it shall apply

separately to this agreement or be no less than two (2) times the occurrence limit.

22.3  Vehicle Liability

If CONTRACTOR'’S vehicles or mobile equipment are used in the performance of the obligations
under this Agreement, then CONTRACTOR shall maintain 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
insurance contains a general aggregate limit, it shall apply separately to this agreement or be no less than
two (2) times the occurrence limit. Policy shall name all Agencies, Districts, Special Districts, and
Departments of the COUNTY of Riverside, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional Insureds.

22.4 Professional Liability Insurance

CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the
CONTRACTOR’s performance of work included within this Agreement, with a limit of liability of not less
than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR’s Professional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue through the term of this Agreement and CONTRACTOR 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)
demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage
with the same or original insurer. Coverage provided under items; 1), 2) or 3) will continue for a period of
five (5) years beyond the termination of this Agreement.

22.5 General Insurance Provisions - All lines

a) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are
waived, in writing, by the COUNTY Risk Manager. If the COUNTY’s Risk Manager waives a requirement
for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

b) The CONTRACTOR’S insurance carrier(s) must declare its insurance deductibles or self-
insured retentions. If such deductibles or self-insured retentions exceed $500,000 per occurrence such
deductibles and/or retentions shall have the prior written consent of the COUNTY Risk Manager before the
commencement of operations under this Agreement. Upon notification of deductibles or self insured

retention’s unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
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CONTRACTOR'’S carriers shall either; 1) reduce or eliminate such deductibles or self-insured retention’s as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of losses and
related investigations, claims administration, and defense costs and expenses.

c) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the COUNTY
of Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original
copies of Endorsements effecting coverage as required herein, or 2) if requested to do so orally or in writing
by the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements
and all attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s)
and policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written
notice shall be given to the COUNTY of Riverside prior to any material modification, cancellation,
expiration or reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY of
Riverside receives, prior to such effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein is in full force
and effect. CONTRACTOR shall not commence operations until the COUNTY has been furnished
original Certificate (s) of Insurance and certified original copies of endorsements or policies of insurance
including all endorsements and any and all other attachments as 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 hereto and the insurance company(s), that the
Certificate(s) of Insurance and policies shall so covenant and shall be construed as primary insurance, and
the COUNTY’S insurance and/or deductibles and/or self-insured retention’s or self-insured programs shall
not be construed as contributory.

e) The COUNTY’S Reserved Rights--Insurance. 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 (such as the use of aircraft or watercraft) the
COUNTY reserves the right to adjust the types of insurance required under this Agreement and the
monetary limits of liability for the insurance coverage’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.
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f) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.
g) The insurance requirements contained in this Agreement may be met with a program(s) of

self-insurance acceptable to the COUNTY.

23.  General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY.

232  Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement
shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of COUNTY to require exact, full and complete compliance with any
terms of this Agreement shall not be construed as in any manner changing the terms or preventing
COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may
offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless
specifically stated in the Agreement,

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage
or under a conditional sales contract or other agreement by which an interest is retained by a third party. The
CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
provided to COUNTY pursuant to this Agreement, free from all liens, claims or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to
be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified
in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR
with reasonable facilities and timely access to COUNTY data, information and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the
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event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

23,9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and
health ordinances, statutes or regulations which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the
State of California located in Riverside, California, and the parties waive any provision of law providing for
a change of venue to another location. In the event any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE: CONTRACTOR:

Intratek Computer, Inc.

5431 Industrial Drive
Huntington Beach, CA 92649

Signature: glﬁknh[ﬂ%} “hgﬂ

Signature:

Print Natfe: JOHN J. BENOIT Print Name: Kim Wheeler
Title: Chairman, Board of Supervisors ‘ Title: Contract Manager
Dated:  JUL §0 2013 Dated: _11-July-2013

ATTEST:
Kecia Harper-Them, Clerk

By:
Depu
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EXHIBIT A
SCOPE OF SERVICE

1.0 The County of Riverside Purchasing on behalf of County of Riverside Enterprise Solution for Property -
Taxation (CREST) solicited quotations for Documentum Technical Consultant and Quality Assurance
Engineer. CREST Program requires a qualified resource with proven software development experience
working with multi-disciplinary and multi-departmental teams. CONTRACTOR shall possess sound
communication and facilitation skills, capable of effective communication with all levels of County and
project staff including Executive Management, Departmental Management, and line of business personnel.
Estimated engagement for this position will be at least twelve (12) months. Work location will be County
Administrative Center, 4080 Lemon Ave., Riverside, CA 92501

1.1 The CONTRACTOR shall provide a high level of technical experience, configuration, and
implementation as requested for the following areas a detailed description of the duties and requirements are
described in their respective sections.

Service Description Sections
Section A Documentum Technical Consultant
Section B Quality Assurance Engineer

2.0 Section A: Documentum Technical Consultant

2.1 The CONTRACTOR shall:
a) Perform business requirements analysis to identify document management needs

b) Perform existing and new system analysis to identify technical gaps and/or development and
configuration needs to meeting the business requirements

¢) Analyze as-is and to-be document lifecycle from scan/imaging, storing, indexing, retention, etc.
Develop system designs, plans, documentation and perform technical configuration and quality
assurance tasks

2.2 CONTRACTOR’s Project Responsibilities:
a) Perform business requirements analysis to identify document management needs

b) Perform existing and new system analysis to identify technical gaps and/or development and
configuration needs to meeting the business requirements

¢) Analyze as-is and to-be document lifecycle from scan/imaging, storing, indexing, retention, etc.

d) Liaison with existing application stakeholders and new system vendors to support, coordinate and
collaborate on integration/development efforts

e) Develop system designs, plans, documentation and perform technical configuration and quality
assurance tasks

f) Application development design, and programming scripts, code, applications against Documentum
components

2.3 Position Overview;
a) The projected length is estimated to be 12 months
b) Consultant will provide regular updates to CREST designated staff on the progress
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Consultant will be expected to attend in person or remotely any requested status meetings
Rate need to be all inclusive of travel and any other associated expense

2.4 CONTRACTOR’s Minimum Requirements:

a)
b)

c)

d)

g)

Bachelor’s degree (B.A.) or related experience
5-7 years' experience managing and supervising a range of important, mid-to-large size projects
with above-average levels of complexity and business criticality in corporate environments

Extensive experience in hands-on configuration and implementation of EMC Documentum for
enterprises

Advanced level hands on Java based programming experiences for customization and/or
application integration against Documentum system

Ability to effectively document, present information and respond to questions from all levels of
stakeholders

Exceptional verbal and written communication skills, interpersonal skills, initiative, and the ability to
work independently as well as in a team environment

Passing the “LiveScan” background check through County of Riverside, Human Resources

3.0 Section B: Quality Assurance Engineer

3.1 The CONTRACTOR shall:

a) Conduct software QA and IV&V testing of governmental property tax financial systems or
equivalent

b) Conduct software QA and IV &V testing of Enterprise Content Management systems based on
EMC Documentum, OnBase, or equivalent

¢) Conduct software QA and IV&YV testing of User Interfaces (UI) based on embedded controls
such as TELERIK, AJAX, Infragistics, or equivalent

d) Conduct software QA and IV&YV testing of reports based on Microsoft SQL Server Reporting
Services (SSRS / preferred) or equivalent such as Crystal Reports

3.2 CONTRACTOR’s Project Responsibilities:

a) Review and analyze business requirements and system development/functional documentations
for test scenario design/development

b) Develop and document system test scenarios

¢) Provide guidance, support, and instructions to subject matter experts during test cases scenario
development

d) Quality assure test preparation and artifacts prior to test execution

e) Facilitate and lead test cycles

3.3 Position Overview:

d) The projected length is estimated to be 12 months

e) Consultant will provide regular updates to CREST designated staff on the progress

f) Consultant will be expected to attend in person or remotely any requested status meetings
g) Rate need to be all inclusive of travel and any other associated expenses
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3.4 CONTRACTOR’s Minimum Requirements:

a)

b)
c)

d)

Excellent proficiency in software Quality Assurance (QA) performing Independent Verification
and Validation (IV&V) testing of .NET framework based applications

Excellent understanding of software test methodologies, and test strategies

Extensive experience with IV&V test development and execution using test management tools
such as Hewett Packard (HP) Quality Center, Mercury, Microfocus QA Director, or equivalent
Extensive experience in the developing and performing complex integration, acceptance, stress,
performance, load, regression, and automated testing of software and systems based on
technologies such as Visual Basic (VB), C#, XML, SOAP, ASP .NET, Web Services, WCF
Sound analytical, organizational, communication (oral/written/technical) and problem
identification/resolution skills

Strong ability to understand and translate business requirements and to perform requirements-
based testing

Shows initiative consistently

Excellent written and oral communication skills

Works well under pressure

Excellent communicator with documentation proficiency (accuracy, clarity, speed)

Passing the “LiveScan” background check through County of Riverside, Human Resources
Bachelor’s in Computer Science or CIS-related degree or higher

m) Over six years’ experience with increasing responsibilities as a software systems Quality

Assurance Test Engineer

3.6 CONTRACTOR’s Deliverables:

a)
b)

c)

Functional system test cases based on business requirements
Test scenarios based on business processes
Test execution defect results and reports
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EXHIBIT B
PAYMENT SCHEDULE

COSTS:

Time Element — CONTRACTOR must provide the COUNTY with a start and end date for
chargeable hourly rates per project. It will be the CONTRACTOR responsible to manage the
COUNTY approved hours per project and to notify the COUNTY of status. The COUNTY will not
accept travel time to or from project location (e.g. airline time) as acceptable labor hours billable to
the COUNTY. Hourly rate begin as of time of arrival on-site.

Job Description Section Hourly Rate
Documentum Technical Consultant A $ 109.00
Quality Assurance Engineer B § 79.00

These hourly rates shall include any and all incidental or other costs incurred by
CONTRACTOR related to this Agreement.
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EXHIBIT C
HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and
Intratek Computer, Inc.

This HIPAA Business Associate Agreement Addendum (“Addendum”) supplements, and is made
part of the IT Consulting and Staffing Services (the “Underlying Agreement”) between the County of
Riverside (“County”) and Intratek Computer, Inc. (“Contractor”) as of the date of approval by both
parties (the “Effective Date™).

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to 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 Information (ePHI) may be
made available to Contractor for the purposes of carrying out its obligations under the Underlying
Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act, Pub. L. No.
104-161 of 1996 (“HIPAA”), more specifically the regulations found at 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 disclosure of PHI and/or ePHI pursuant to the Underlying Agreement;
and,

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

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

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

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

1. Definitions. Unless otherwise provided in this Addendum, capitalized terms shall have the same
meanings as set forth in the Privacy Rule and/or Security Rule, as may be amended from time to
time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHI and/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 for the purposes contained
herein, if such use or disclosure would not violate the Privacy Rule and/or Security Rule;

(2) As necessary to perform any and all of its obligations under the Underlying Agreement.
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B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or
authorized by this Addendum or required by law, Contractor may:

(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 party for 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:

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

(ii) The third party will notify Contractor of any instances of which it becomes aware
in which the confidentiality of the information has been breached.

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI and/or 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 otherwise, 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 ePHI 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.

3. Obligations of County.

A. 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 ePHI agreed to by County that may affect
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Contractor’s ability to perform its obligations under the Underlying Agreement, or this
Addendum.

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 individual to use or disclose PHI and/or
ePHI, if such changes or revocation may affect Contractor’s ability to perform its obligations
under the Underlying Agreement, or this Addendum.

County agrees to make its best efforts to promptly notify Contractor in writing of any known
limitation(s) in its notice of privacy practices to the extent that such limitation may affect
Contractor’s use or disclosure of PHI and/or ePHI.

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

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 Underlying
Agreement.

. Obligations of Contractor. In connection with its use of PHI and/or ePHI disclosed by County to

Contractor, Contractor agrees to:

A.

G.

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

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

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

Report to County any use or disclosure of PHI and/or ePHI not provided for by this
Addendum of which Contractor becomes aware.

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

Use appropriate administrative, technical and physical safeguards to prevent inappropriate
use or disclosure of PHI and/or ePHI created or received 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.

. Access to PHI, Amendment and Disclosure Accounting. Contractor agrees to:

A.

Provide access, at the request of County, within five (5) days, to PHI in a Designated Record
Set, to the County, or to an Individual as directed by the County.
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B. To make any amendment(s) to PHI in a Designated Record Set that the County directs or
agrees to at the request of County or an Individual within sixty (60) days of the request of
County.

C. To assist the County in meeting its disclosure accounting under HIPAA:

(1) Contractor agrees to document such disclosures of PHI and information related to such
disclosures as would be required for the County to respond to a request by an Individual
for an accounting of disclosures of PHI.

(2) Contractor agrees to provide to County or an Individual, within sixty (60) days,
information collected in accordance with this section to permit the County to respond to a
request by an Individual for an accounting of disclosures of PHI.

(3) Contractor shall have available for the County the information required by this section for
the six (6) years preceding the County’s request for information (except the Contractor
need have no information for disclosures occurring before April 14, 2003).

D. Make available to the County, or to the Secretary of Health and Human Services,
Contractor’s internal practices, books and records relating to the use of and disclosure of PHI
for purposes of determining Contractor’s compliance with the Privacy Rule, subject to any
applicable legal restrictions.

E. 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. '

F. Within thirty (30) days of receiving a written request from County, incorporate any
amendments or corrections to the PHI in accordance with the Privacy 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.

6. Access to ePHI, Amendment and Disclosure Accounting. In the event contractor needs to create
or have access to County ePHI, Contractor agrees to:

A. Follow and maintain the County’s reasonable and appropriate administrative, physical, and
technical safeguards to protect the confidentiality of, the integrity of, the availability of, and
authorized persons’ accessibility to, County ePHI as applicable under the 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.

B. Ensure that any agent, including a subcontractor, to whom Contractor provides ePHI agrees
to implement reasonable and appropriate safeguards.

C. Report to County any security incident of which Contractor becomes aware that concerns
County ePHI.

7. Term and Termination.
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A. Term — this Addendum shall commence upon the Effective Date and terminate upon the
termination of the Underlying Agreement, except as terminated by County as provided
herein.

B. Termination for Breach — County may terminate this Addendum, effective immediately,
without cause, if County, in its sole discretion, determines that Contractor has breached a
material provision of this Addendum. Alternatively, County may choose to provide
Contractor with notice of the existence of an alleged material breach and afford Contractor
with an opportunity to cure the alleged material breach. In the event Contractor fails to cure
the breach to the satisfaction of County in a timely manner, County reserves the right to
immediately terminate this Addendum.

C. Effect of Termination — upon termination of this Addendum, for any reason, Contractor shall
return or destroy all PHI and/or ePHI received from the County, or created or received by
Contractor on behalf of County, and, in the 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 possession of subcontractors or agents of Contractor. Contractor shall retain no copies of
the PHI and/or ePHI.

D. Destruction not Feasible — in the event that Contractor determines that returning or
destroying the PHI and/or ePHI is not feasible, Contractor shall provide written notification
to County of the conditions which make such return or destruction not feasible. Upon
determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit
further uses and disclosures of such 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 ePHI.

‘Hold Harmless/Indemnification

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts and
Departments of the County, their respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and 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 property damage, bodily injury, or death or any other element of any kind or nature
whatsoever including fines and penalties resulting from any reason whatsoever arising from the
performance of Contractor, its officers, agents, employees, subcontractors, agents or
representatives from this Addendum. Contractor shall defend, at 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
representatives in any claim or action based upon such negligent acts, omissions or willful
misconduct.

With respect to any action or claim subject to indemnification herein 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 withheld, and shall have the right to adjust, settle, or

compromise any such action or claim without the prior consent of County; provided, however,

that any such adjustment, settlement or compromise in no manner whatsoever limits or
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circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation
to defend, indemnify and hold harmless County shall be subject to County 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, and information and reasonable
assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s obligation
hereunder shall be satisfied when Contractor 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 of 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 Civil 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.

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 AddendQ
from time to time as is necessary for County to comply with the Privacy Rule, Security
<

DATE

and HIPAA generally.

COUN

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 section in the Privacy Rule O
and/or Security Rule means the section(s) as in effect or as amended.

D. Conflicts — any ambiguity in this Addendum and the Underlying Agreement shall be re
to permit County to comply with the Privacy Rule, Security Rule, and HIPAA gener

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

BY NEACRRIENIS

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as set forth belows¢
o

CONTRACTOR

By: KU’h}ML}I /.Juus

UL 3602
Date: 11-July-2013 Date:
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FOR

INFORMATION TECHNOLOGY CONSULTING AND STAFFING SERVICES

BETWEEN

COUNTY OF RIVERSIDE

AND

LOGIN CONSULTING SERVICES, INC.
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This Agreement, made and entered into this day of July, 2013, by and between Login
Consulting Services, Inc. (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, (herein referred to as "COUNTY™"). The parties agree as

follows:

1. Description of Services
1.1  CONTRACTORC(s) shall provide all services as outlined and specified in Exhibit A, Scope of

Services, consisting of two (2) pages, at the prices stated in Exhibit B, Payment Provisions, consisting of
one (1) page, and Exhibit C, HIPAA Business Associate Agreement, consisting of six (6) pages.

1.2 CONTRACTOR represents that it has the skills, experience and knowledge necessary to
fully and adequately perform under this Agreement, and the COUNTY relies upon this representation.
CONTRACTOR shall perform to the satisfaction of the COUNTY and in conformance to and consistent
with the highest standards of firms/professionals in the same discipline in the State of California.

1.3 CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4  Acceptance by the COUNTY of the CONTRACTOR’s performance under this Agreement
does not operate as a release of CONTRACTOR’s responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continue in effect through June 30, 2014, with the option to renew for two additional years until June 30,
2016, renewable in one year increments by written amendment, unless terminated earlier. CONTRACTOR
shall commence performance upon signature of this Agreement by both parties and shall diligently and

continuously perform thereafter.

3. Compensation

3.1  The COUNTY shall pay CONTRACTOR(s) for services performed as listed in Exhibits A
and B. Maximum payments by COUNTY to CONTRACTORC(s) pricing listed in Exhibit B, attached hereto,
shall not exceed the aggregate amount of one hundred forty-seven thousand eight hundred forty dollars
($147,840.00) annually including all expenses. CONTRACTOR(s) further understands that the COUNTY

is not obligated to any one CONTRACTOR(s) for any specific amount of business or dollars, and the
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COUNTY reserves the right to use the services of the CONTRACTOR(s) at the COUNTY(s) discretion and
only as needed. THE COUNTY IS NOT RESPONSIBLE FOR ANY FEES OR COSTS INCURRED
ABOVE OR BEYOND THE CONTRACTED AMOUNT.

3.2  No price increases will be permitted during the first year of this Agreement. All price
decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will
automatically be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY
of cost increases prior to any approved price adjustment. After the first year of the award, a minimum of
30-days advance notice in writing is required to be considered and approved by COUNTY. No retroactive
price adjustments will be considered. Any price increases must be stated in a written amendment to this
Agreement. The net dollar amount of profit will remain firm during the period of the Agreement. Annual
increases shall not exceed the Consumer Price Index- All Consumers, All Items - Greater Los Angeles,
Riverside and Orange County areas IT Consulting and Staffing Services and be subject to satisfactory
performance review by the COUNTY and approved (if needed) for budget funding by the Board of
Supervisors.

3.3  CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the
invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate
copies of invoices to:

Riverside County Clerk Recorder
ATTN: Accounts Payable
P.O. Box 751
Riverside, CA 92502-0751

a) Each invoice shall contain a minimum of the following information: invoice number and
date; remittance address; bill-to and ship-to addresses of ordering department/division;
Agreement number (ITARC-91800-006-08/13); quantities; item descriptions, unit prices,
extensions, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.
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¢) In accordance with California Government Code Section 926.10, COUNTY is not
allowed to pay excess interest and late charges.

3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the availability of COUNTY funding from which payment can be made.
No legal liability on the part of the COUNTY shall arise for payment beyond June 30 of each calendar year
unless funds are made available for such payment. In the event that such funds are not forthcoming for any
reason, COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be

deemed terminated and have no further force and effect.

4. Alteration or Changes to the Agreement

4.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee are the
only authorized COUNTY representatives who may at any time, by written order, make alterations to this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price or
delivery schedule, or both, and the Agreement shall be modified by written amendment accordingly. -

4.2  Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change in the work which results in additional and unanticipated cost to the
CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,
he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section
shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.
S. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

52 COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or
fails to make progress so as to endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:
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(a) Stop all work under this Agreement on the date specified in the notice of termination;
and

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products which, if the Agreement had been completed or
continued, would have been required to be furnished to COUNTY.

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement and at the rates set forth in Exhibit B.

5.5 CONTRACTOR’s rights under this Agreement shall 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 the event of CONTRACTOR’s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreement.

5.6  The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreement shall be the sole property of the COUNTY; and may be used by the COUNTY for any
purpose COUNTY deems to be appropriate, including, but not limit to, duplication and/or distribution
within the COUNTY or to third parties. CONTRACTOR agrees not to release or circulate in whole or part

such materials, reports or products without prior written authorization of the COUNTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no intérest, including, but not limited to,
other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY"s
interests.

7.2  The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
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individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in
accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service; Quality Control/Assurance

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the
COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate
cooperation to any inspector or other COUNTY representative to permit him/her to determine the
CONTRACTOR’s conformity with the terms of this Agreement. If any services performed or products
provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall
have the right to require the CONTRACTOR to perform the services or provide the products in
conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to
be performed or the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to
ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement
price to reflect the reduced value of the services performed or products provided. The COUNTY may also
terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY
because of the CONTRACTOR’s failure to perform. |

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control
and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess or evaluate CONTRACTOR’s performance

under this Agreement at any time upon reasonable notice to CONTRACTOR.

9, Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and shall
not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents and subcontractors) shall in no event be entitled to any
benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement
benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COUNTY based upon any contention by a third party that
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an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed
by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for
accomplishing the results.

10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of

the work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and
personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.
11.  Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement which is not resolved by the parties shall be decided by the COUNTY’s Compliance Contract
Officer who shall furnish the decision in writing. The decision of the COUNTY’s Compliance Contract
Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have been
fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith. The
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of
a dispute.

11.2  Prior to the filing of any legal action related to this Agreement, the parties shall be obligated
to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation
session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12.  Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not
limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance
of this Agreement as required by the laws and regulations of the United States, the State of California, the
County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.
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13. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in this
Agreement to each and every political entity, special district, and related non-profit entity in Riverside
County. It is understood that other entities shall make purchases in their own name, make direct payment,
and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities’ purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any 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 CONTRACTOR’s costs related to this Agreement. All such books,
documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the
COUNTY reports and information related to this Agreement as requested by COUNTY.

16.  Confidentiality
16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublishéd or sensitive
technological or scientific information; medical, personnel, or security records; anticipated material
requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public
disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of official announcement.
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16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying
information concerning persons receiving services pursuant to this Agreement, except for general statistical
information not identifying any person. The CONTRACTOR shall not use such information for any
purpose other than carrying out the CONTRACTOR’s obligations under this Agreement. The
CONTRACTOR shall promptly transmit to the COUNTY all third party requests for disclosure of such
information. The CONTRACTOR shall not disclose, except as otherwise specifically permitted by this
Agreement or authorized in advance in writing by the COUNTY, any such information to anyone other than
the COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name,
identifying number, symbol, or other identifying particular assigned to the individual, such as finger or
voice print or a photograph.

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
Public Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequentk

thereto.

17. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the
COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.
18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the
respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Purchasing and Fleet Services Login Consulting Services, Inc.
2980 Washington St. 300 Continental Blvd. Suite 530
Riverside, CA 92508 El Segundo, CA 90245

19. Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of wat,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.
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20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
Employment Development Department. The CONTRACTOR agrees to furnish the required data and
certifications to the COUNTY within 10 days of notification of award of Agreement when required by the
EDD. This data will be transmitted to governmental agencies charged with the establishment and
enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or
certificates required may result in the contract being awarded to another contractor. In the event a contract
has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements
for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders
and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any
questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also
contact its local Employment Tax Customer Service Office listed in the telephone directory in the State
Government section under “Employment Development Department” or access their Internet site at

www.edd.ca.gov.

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisbrs,
elected and appointed officials, employees, agents and representatives from any liability, claim, damage or
action whatsoever, based or asserted upon any negligent act, omission, or willful misconduct 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.
CONTRACTOR shall defend, at its sole cost and expense, including but not limited to attorney fees, cost of
investigation, defense and settlements or awards, the County of Riverside, its Agencies, Districts, Special
Districts and Departments, their respective directors, officers, Board of Supervisors, elected and appointed
officials, employees, agents and representatives in any such action or claim. With respect to any action or
claim subject to indemnification herein by CONTRACTOR, CONTRACTOR shall, at its sole cost, have the
right to use counsel of its own choice and shall have the right to adjust, settle, or compromise any such
action or claim without the prior consent of COUNTY; provided, however, that any such adjustment,
settlement or compromise in no manner whatsoever limits or circumscribes CONTRACTOR’s

indemnification of COUNTY. CONTRACTOR’s obligations hereunder shall be satisfied when
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CONTRACTOR has provided to COUNTY the appropriate form of dismissal (or similar document)
, relieving the COUNTY from any liability for the action or claim involved. The specified insurance limits
required in this Agreement shall in no way limit or circumscribe CONTRACTOR’s obligations to
indemnify and hold harmless the COUNTY.

22. Insurance

Without limiting or diminishing the CONTRACTOR’s obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance coverages during the term of this Agreement:

22.1 Workers’ Compensation |

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the
State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside, and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

22.2 Commercial General Liability

Commercial General Liability insurance coverage, including but not limited to, premises liability,
contractual liability, products and completed operations liability, personal and advertising injury covering
claims which may arise from or out of CONTRACTOR’S performance of its obligations hereunder. Policy
shall name all Agencies, Districts, Special Districts, and Departments of the COUNTY of Riverside, their
respective directors, officers, Board of Supervisors, employees, elected or appointed officials, agents or
representatives as Additional Insureds. Policy’s limit of liability shall not be less fhan $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it shall apply

separately to this agreement or be no less than two (2) times the occurrence limit.

22.3 Vehicle Liability

If CONTRACTOR'’S vehicles or mobile equipment are used in the performance of the obligations
under this Agreement, then CONTRACTOR shall maintain 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
insurance contains a general aggregate limit, it shall apply separately to this agreement or be no less than

two (2) times the occurrence limit. Policy shall name all Agencies, Districts, Special Districts, and
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Departments of the COUNTY of Riverside, their respective directors, officers, Board of Supervisdrs,
employees, elected or appointed officials, agents or representatives as Additional Insureds.

22.4 Professional Liability Insurance

CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the
CONTRACTOR'’s performance of work included within this Agreement, with a limit of liability of not less
than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR’s Professional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue through the term of this Agreement and CONTRACTOR 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)
demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage
with the same or original insurer. Coverage provided under items; 1), 2) or 3) will continue for a period of
five (5) years beyond the termination of this Agreement.

22.5 General Insurance Provisions - All lines

a) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are
waived, in writing, by the COUNTY Risk Manager. If the COUNTY’s Risk Manager waives a requirement
for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

b) The CONTRACTOR’S insurance carrier(s) must declare its insurance deductibles or self-
insured retentions. If such deductibles or self-insured retentions exceed $500,000 per occurrence such
deductibles and/or retentions shall have the prior written consent of the COUNTY Risk Manager before the
commencement of operations under this Agreement. Upon notification of deductibles or self insured
retention’s unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
CONTRACTOR’S carriers shall either; 1) reduce or eliminate such deductibles or self-insured retention’s as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of losses and
related investigations, claims administration, and defense costs and expenses.

c) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the COUNTY
of Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original
copies of Endorsements effecting coverage as required herein, or 2) if requested to do so orally or in writing
by the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements
and all attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s)

and policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written
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notice shall be given to the COUNTY of Riverside prior to any material modification, cancellation,
expiration or reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY of
Riverside receives, prior to such effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein is in full force
and effect. CONTRACTOR shall not commence operations until the COUNTY has been furnished
original Certificate (s) of Insurance and certified original copies of endorsements or policies of insurance
including all endorsements and any and all other attachments as 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 hereto and the insurance company(s), that the
Certificate(s) of Insurance and policies shall so covenant and shall be construed as primary insurance, and
the COUNTY’S insurance and/or deductibles and/or self-insured retention’s or self-insured programs shall
not be construed as contributory.

e) | The COUNTY’S Reserved Rights--Insurance. 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 (such as the use of aircraft or watercraft) the
COUNTY reserves the right to adjust the types of insurance required under this Agreement and the
monetary limits of liability for the insurance coverage’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 obligations contained herein to all tiers of
subcontractors working under this Agreement.

g) The insurance requirements contained in this Agreement may be met with a program(s) of

self-insurance acceptable to the COUNTY.

23.  General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY.

23.2  Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement
shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full and complete compliance with any
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terms of this Agreement shall not be construed as in any manner changing the terms or preventing
COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may
offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless
specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage
or under a conditional sales contract or other agreement by which an interest is retained by a third party.
The CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
provided to COUNTY pursuant to this Agreement, free from all liens, claims or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to
be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified
in this Agreement. ; |

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR
with reasonable facilities and timely access to COUNTY data, information and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the
event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and
health ordinances, statutes or regulations which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).
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23.11 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the
State of California located in Riverside, California, and the parties waive any provision of law providing for
a change of venue to another location. In the event any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE: CONTRACTOR:
Login Consulting Services, Inc.
300 Continental Blvd. Suite 530

El Segundo, CA 90245
Signature: Signature: _%W /%W/W
Print Nathe: _ JOHN J, BENOIT Print Name: Bruce Flaxman
Title: _Chairman, Board of Supervisors Title: Executive Vice President
Dated: JUL 30 201:3 Dated: //yé /G 202

ATTEST:
Kecia Harper-lThem, Clerk

By;
Deputy
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EXHIBIT A
SCOPE OF SERVICE

1.0 The County of Riverside Purchasing on behalf of County of Riverside Enterprise Solution for Property
Taxation (CREST) solicited quotation for Instructional Designer. CREST Program requires a qualified
resource with proven software development experience working with multi-disciplinary and multi-
departmental teams. CONTRACTOR shall possess sound communication and facilitation skills, capable of
effective communication with all levels of County and project staff including Executive Management,
Departmental Management, and line of business personnel. Estimated engagement for this position will be
at least twelve (12) months. Work location will be County Administrative Center, 4080 Lemon Ave.,
Riverside, CA 92501.

1.1 The CONTRACTOR shall provide a high level of experience as an Instructional Designer for leading
the assessment, design, structure, organization, development, and evaluation of educational materials for
training for approximately 300 users of proprietary information system concepts, skills, and workflows.
Consultant will work CREST Project Manager - Property Tax Systems IT Officer and CREST program
staff to complete the objectives of the project.

Service Description Sections
Section A Instructional Designer

2.0 Section A: Instructional Designer

2.1 The CONTRACTOR shall:
a) Create instructional graphics, materials and presentations
b) Demonstrate proficiency with Microsoft Office products (Windows, Word, PowerPoint)

c) Provide experience with any instructional design/development applications such as Adobe
educational development suites

2.2 CONTRACTOR’s Project Responsibilities:

a) Apply solid instructional design skills, effective learning principles, and creativity to technical
training course design to engage users in the learning process, encourage participation, and meet the
requirements of the professional learner

b) Collaborate with team members and leads to identify, contribute, and recommend new ideas or
methods for enhancing curriculum while balancing time and resource constraints

¢) Work with subject matter experts (SME) to quickly assess, design, develop and maintain instructor-led,
web-based, and workbook training materials that are educational and effective

d) Develop learning assessments and provide ongoing feedback and recommendations
¢) Evaluate and enhance the overall content design of existing curriculum from the vendor

f) Analyze content, target audience, job tasks/roles, and learner environment to identify appropriate
instructional strategies and define learning plan and objectives

g) Develop, revise, and validate technical instructor-led and web-based courses including instructional text,
technical reference information, learning activities, software exercises, presentations, etc.
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2.3 Position Overview;

a)
b)
©)
d)

The projected length is estimated to be 12 months

Consultant will provide regular updates to CREST designated staff on the progress
Consultant will be expected to attend in person or remotely any requested status meetings
Rate need to be all inclusive of travel and any other associated expenses

2.4 CONTRACTOR’s Minimum Requirements:

a)
b)
c)

d)

g)

h)

Master’s in instructional design, instructional or educational technology, curriculum development, or
related field

Minimum of five years of experience as an instructional designer, technical writer, or technical trainer
with experience in instructional design techniques, planning, and development

Knowledge of adult learning theories and expertise in developing instructional resources gears towards
new technology implementation and adoption in corporate environments

Exceptional verbal and written communication skills, interpersonal skills, initiative, and the ability to
work independently as well as in a team environment

Strong organizational skills, the ability to prioritize and multi-task, and attention to detail skills
Knowledge and experience of applying the ADDIE model of instructional design

Demonstrated instructional design skills including audience analysis, needs analysis, development of
scope, design specifications, performance-based objectives, assessments, and curriculum development

Experience developing instructor-led training, train-the-trainer training, computer-based training, web-
based training, and e-learning for software applications

2.5 CONTRACTOR’s Deliverables:

a)
b)
©)
d)
e)
f)

Training Course Development Plan
Training Schedules

Training Course Materials

Training Media

Training Assessment/Analysis Reports
Other deliverables as needed
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EXHIBIT B
PAYMENT SCHEDULE

COSTS:

Time Element — CONTRACTOR must provide the COUNTY with a start and end date for
chargeable hourly rates per project. It will be the CONTRACTOR responsible to manage the
COUNTY approved hours per project and to notify the COUNTY of status. The COUNTY will not
accept travel time to or from project location (e.g. airline time) as acceptable labor hours billable to
the COUNTY. Hourly rate begin as of time of arrival on-site.

Job Description Section Hourly Rate

Instructional Designer A $ 77.00

The hourly rate shall include any and all incidental or other costs incurred by
CONTRACTOR related to this Agreement.
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EXHIBIT C
HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and
Login Consulting Services, Inc.

This HIPAA Business Associate Agreement Addendum (“Addendum”) supplements, and is made
part of the IT Consulting and Staffing Services (the “Underlying Agreement”) between the County of
Riverside (“County”) and Login Consulting Services, Inc. (“Contractor”) as of the date of approval by
both parties (the “Effective Date™).

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to 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 Information (ePHI) may be
made available to Contractor for the purposes of carrying out its obligations under the Underlying
Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act, Pub. L. No.
104-161 of 1996 (“HIPAA”), more specifically the regulations found at 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 disclosure of PHI and/or ePHI pursuant to the Underlying Agreement;
and,

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

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

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

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

1. Definitions. Unless otherwise provided in this Addendum, capitalized terms shall have the same
meanings as set forth in the Privacy Rule and/or Security Rule, as may be amended from time to
time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHI and/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 for the purposes contained
herein, if such use or disclosure would not violate the Privacy Rule and/or Security Rule;

(2) As necessary to perform any and all of its obligations under the Underlying Agreement.
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B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or
authorized by this Addendum or required by law, Contractor may:

(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 party for 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:

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

(ii) The third party will notify Contractor of any instances of which it becomes aware
in which the confidentiality of the information has been breached.

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI and/or 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 otherwise, 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 ePHI 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.

3. Obligations of County.

A. 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 ePHI agreed to by County that may affect
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Contractor’s ability to perform its obligations under the Underlying Agreement, or this
Addendum.

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 individual to use or disclose PHI and/or
ePHI, if such changes or revocation may affect Contractor’s ability to perform its obligations
under the Underlying Agreement, or this Addendum.

County agrees to make its best efforts to promptly notify Contractor in writing of any known
limitation(s) in its notice of privacy practices to the extent that such limitation may affect
Contractor’s use or disclosure of PHI and/or ePHI.

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

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 Underlying
Agreement.

. Obligations of Contractor. In connection with its use of PHI and/or ePHI disclosed by County to

Contractor, Contractor agrees to:

A.

G.

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

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

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

Report to County any use or disclosure of PHI and/or ePHI not provided for by this
Addendum of which Contractor becomes aware.

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

Use appropriate administrative, technical and physical safeguards to prevent inappropriate
use or disclosure of PHI and/or ePHI created or received 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.

. Access to PHI, Amendment and Disclosure Accounting. Contractor agrees to:

A.

Provide access, at the request of County, within five (5) days, to PHI in a Designated Record
Set, to the County, or to an Individual as directed by the County.
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B. To make any amendment(s) to PHI in a Designated Record Set that the County directs or
agrees to at the request of County or an Individual within sixty (60) days of the request of
County.

C. To assist the County in meeting its disclosure accounting under HIPAA:

(1) Contractor agrees to document such disclosures of PHI and information related to such
disclosures as would be required for the County to respond to a request by an Individual
for an accounting of disclosures of PHI.

(2) Contractor agrees to provide to County or an Individual, within sixty (60) days,
information collected in accordance with this section to permit the County to respond to a
request by an Individual for an accounting of disclosures of PHI.

(3) Contractor shall have available for the County the information required by this section for
the six (6) years preceding the County’s request for information (except the Contractor
need have no information for disclosures occurring before April 14, 2003).

D. Make available to the County, or to the Secretary of Health and Human Services,
Contractor’s internal practices, books and records relating to the use of and disclosure of PHI
for purposes of determining Contractor’s compliance with the Privacy Rule, subject to any
applicable legal restrictions.

E. 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.

F. Within thirty (30) days of receiving a written request from County, incorporate any
amendments or corrections to the PHI in accordance with the Privacy 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.

6. Access to ePHI, Amendment and Disclosure Accounting. In the event contractor needs to create
or have access to County ePHI, Contractor agrees to:

A. Follow and maintain the County’s reasonable and appropriate administrative, physical, and
technical safeguards to protect the confidentiality of, the integrity of, the availability of, and
authorized persons’ accessibility to, County ePHI as applicable under the 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.

B. Ensure that any agent, including a subcontractor, to whom Contractor provides ePHI agrees
to implement reasonable and appropriate safeguards.

C. Report to County any security incident of which Contractor becomes aware that concerns
County ePHI.

7. Term and Termination.
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A. Term - this Addendum shall commence upon the Effective Date and terminate upon the
termination of the Underlying Agreement, except as terminated by County as provided
herein.

B. Termination for Breach — County may terminate this Addendum, effective immediately,
without cause, if County, in its sole discretion, determines that Contractor has breached a
material provision of this Addendum. Alternatively, County may choose to provide
Contractor with notice of the existence of an alleged material breach and afford Contractor
with an opportunity to cure the alleged material breach. In the event Contractor fails to cure
the breach to the satisfaction of County in a timely manner, County reserves the right to
immediately terminate this Addendum.

C. Effect of Termination — upon termination of this Addendum, for any reason, Contractor shall
return or destroy all PHI and/or ePHI received from the County, or created or received by
Contractor on behalf of County, and, in the 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 possession of subcontractors or agents of Contractor. Contractor shall retain no copies of
the PHI and/or ePHI.

D. Destruction not Feasible — in the event that Contractor determines that returning or
destroying the PHI and/or ePHI is not feasible, Contractor shall provide written notification
to County of the conditions which make such return or destruction not feasible. Upon
determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit
further uses and disclosures of such 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 ePHI.

Hold Harmless/Indemnification

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts and
Departments of the County, their respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and 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 property damage, bodily injury, or death or any other element of any kind or nature
whatsoever including fines and penalties resulting from any reason whatsoever arising from the
performance of Contractor, its officers, agents, employees, subcontractors, agents or
representatives from this Addendum. Contractor shall defend, at 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
representatives in any claim or action based upon such negligent acts, omissions or willful
misconduct.

With respect to any action or claim subject to indemnification herein 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 withheld, and shall have the right to adjust, settle, or

compromise any such action or claim without the prior consent of County; provided, however,

that any such adjustment, settlement or compromise in no manner whatsoever limits or
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circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation
to defend, indemnify and hold harmless County shall be subject to County 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, and information and reasonable
assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s obligation
hereunder shall be satisfied when Contractor 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 of 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 Civil 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.

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 Add@n

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 section in the Privacy RuUE
and/or Security Rule means the section(s) as in effect or as amended.

D. Conflicts — any ambiguity in this Addendum and the Underlying Agreement shall be<g
to permit County to comply with the Privacy Rule, Security Rule, and HIPAA gengraff

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

FORM

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as set forth below: x

CONTRACTOR COUNTWIVﬂ g
By: /4&&@ %CW

J HN J. BENOT
Date: //5/ /Yy 2003 Date: __JUL 302013 e
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PROFESSIONAL SERVICE AGREEMENT

FOR

INFORMATION TECHNOLOGY CONSULTING AND STAFFING SERVICES
BETWEEN
COUNTY OF RIVERSIDE

AND

VIVA USA, INC.
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This Agreement, made and entered into day of July, 2013, by and between Viva USA, Inc.
(herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY"). The parties agree as follows:

1. Description of Services
1.1 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope of

Services, consisting of two (2) pages, at the prices stated in Exhibit B, Payment Provisions, consisting of
one (1) page, and Exhibit C, HIPAA Business Associate Agreement, consisting of six (6) pages.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to
fully and adequately perform under this Agreement and the COUNTY relies upon this representation.
CONTRACTOR shall perform to the satisfaction of the COUNTY and in conformance to and consistent
with the highest standards of firms/professionals in the same discipline in the State of California.

1.3  CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4  Acceptance by the COUNTY of the CONTRACTOR’s performance under this Agreement
does not operate as a release of CONTRACTOR’s responsibility for full compliance with the terms of this

Agreement,
2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continue in effect through June 30, 2014, with the option to renew for two additional years until June 30,
2016, renewable in one year increments by written amendment, unless terminated earlier. CONTRACTOR
shall commence performance upon signature of this Agreement by both parties and shall diligently and

continuously perform thereafter.

3. Compensation

3.1  The COUNTY shall pay CONTRACTORC(s) for services performed as listed in Exhibits A
and B. Maximum payments by COUNTY to CONTRACTORC(s) pricing listed in Exhibit B, attached hereto,
shall not exceed the aggregate amount of one hundred eight-two thousand four hundred dollars
($182,400.00) annually including all expenses. CONTRACTORC(s) further understands that the COUNTY is
not obligated to any one CONTRACTORC(s) for any specific amount of business or dollars, and the
COUNTY reserves the right to use the services of the CONTRACTOR(s) at the COUNTY(s) discretion and
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only as needed. THE COUNTY IS NOT RESPONSIBLE FOR ANY FEES OR COSTS INCURRED
ABOVE OR BEYOND THE CONTRACTED AMOUNT.

3.2  No price increases will be permitted during the first year of this Agreement. All price

decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will
automatically be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY
of cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-
days advance notice in writing is required to be considered and approved by COUNTY. No retroactive price
adjustments will be considered. Any price increases must be stated in a written amendment to this
Agreement. The net dollar amount of profit will remain firm during the period of the Agreement. Annual
increases shall not exceed the Consumer Price Index- All Consumers, All Items - Greater Los Angeles,
Riverside and Orange County areas IT Consulting and Staffing Services and be subject to satisfactory
performance review by the COUNTY and approved (if needed) fdr budget funding by the Board of
Supervisors.

33  CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the
invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate
copies of invoices to:

Riverside County Clerk Recorder
ATTN: Accounts Payable
P.O.Box 751
Riverside, CA 92502-0751

a) Each invoice shall contain a minimum of the following information: invoice number and
date; remittance address; bill-to and ship-to addresses of ordering department/division;
Agreement number (ITARC-91800-020-08/13); quantities; item descriptions, unit pricés,
extensions, sales/use tax if applicable, and an invoice total.
b) Invoices shall be rendered monthly in arrears.
¢) In accordance with California Government Code Section 926.10, COUNTY is not
allowed to pay excess interest and late charges.
3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the availability of COUNTY funding from which payment can be made.

No legal liability on the part of the COUNTY shall arise for payment beyond June 30 of each calendar year
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unless funds are made available for such payment. In the event that such funds are not forthcoming for any
reason, COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be

deemed terminated and have no further force and effect.

4. Alteration or Changes to the Agreement
4.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee are the

only authorized COUNTY representatives who may at any time, by written order, make alterations to this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price or
delivery schedule, or both, and the Agreement shall be modified by written amendment accordingly.

4.2  Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change in the work which results in additional and unanticipated cost to the
CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,
he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section
shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.
S. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

52 COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or
fails to make progress so as to endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

5.3  After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of termination;
and

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products which, if the Agreement had been completed or
continued, would have been required to be furnished to COUNTY.

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance

up to the date of termination in accordance with this Agreement and at the rates set forth in Exhibit B.
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5.5 CONTRACTOR’s rights under this Agreement shall 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 the event of CONTRACTOR’s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreement.

5.6  The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreement shall be the sole property of the COUNTY; and may be used by the COUNTY for any
purpose COUNTY deems to be appropriate, including, but not limit to, duplication and/or distribution
within the COUNTY or to third parties. CONTRACTOR agrees not to release or circulate in whole or part

such materials, reports or products without prior written authorization of the COUNTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,
other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY’s
interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in
accomplishing the work under this Agreement.

7.3  The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service; Quality Control/Assurance

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate
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cooperation to any inspector or other COUNTY representative to permit him/her to determine the
CONTRACTOR’s conformity with the terms of this Agreement. If any services performed or products
provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall
have the right to require the CONTRACTOR to perform the services or provide the products in
conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to
be performed or the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to
ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement
price to reflect the reduced value of the services performed or products provided. The COUNTY may also
terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY
because of the CONTRACTOR’s failure to perform.

82  CONTRACTOR shall establish adequate procedures for self-monitoring and quality control
and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess or evaluate CONTRACTOR’s performance

under this Agreement at any time upon reasonable notice to CONTRACTOR.

9. Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and shall
not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents and subcontractors) shall in no event be entitled to any
benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement
benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless
from any and all claims that may be made against COUNTY based upon any contention by a third party that
an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed
by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.
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10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of
the work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and
personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.
11.  Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement which is not resolved by the parties shall be decided by the COUNTY’s Compliance Contract
Officer who shall furnish the decision in writing. The decision of the COUNTY’s Compliance Contract
Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have been
fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith. The
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of
a dispute. |

11.2  Prior to the filing of any legal action related to this Agreement, the parties shall be obligated
to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation
session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not
limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
‘requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance
of this Agreement as required by the laws and regulations of the United States, the State of California, the
County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in this
Agreement to each and every political entity, special district, and related non-profit entity in Riverside

County. It is understood that other entities shall make purchases in their own name, make direct payment,
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and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities’ purchases.

14, Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15.  Records and Documents

CONTRACTOR shall make available, upon written request by any 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 CONTRACTOR’s costs related to this Agreement. All such books,
documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the
COUNTY reports and information related to this Agreement as requested by COUNTY.

16.  Confidentiality

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of
privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublished or sensitive
technological or scientiﬁd information; medical, personnel, or security records; anticipated material
requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public
disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or
suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying
information concerning persons receiving services pursuant to this Agreement, except for general statistical
information not identifying any person. The CONTRACTOR shall not use such information for any
purpose other than carrying out the CONTRACTOR’s obligations under this Agreement. The
CONTRACTOR shall promptly transmit to the COUNTY all third party requests for disclosure of such
information. The CONTRACTOR shall not disclose, except as otherwise specifically permitted by this

Agreement or authorized in advance in wriﬁng by the COUNTY, any such information to anyone other than
Page 8 of 25



the COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name,
identifying number, symbol, or other identifying particular assigned to the individual, such as finger or
voice print or a photograph.

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
Public Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent

thereto.

17. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the
COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.
18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the
respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Purchasing and Fleet Services Viva USA, Inc.

2980 Washington St. 3601 Algonquin Road, Suite 425
Riverside, CA 92508 Rolling Meadows, IL 60008

19. Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
Employment Development Department. The CONTRACTOR agrees to furnish the required data and
certifications to the COUNTY within 10 days of notification of award of Agreement when required by the
EDD. This data will be transmitted to governmental agencies charged with the establishment and
enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or
certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements
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for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders
and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any
questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also
contact its local Employment Tax Customer Service Office listed in the telephone directory in the State
Government section under “Employment Development Department” or access their Internet site at

www.edd.ca.gov,

21. Hold Harmless/Indemnification

21.1

CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies, Districts,
Special Districts and Departments, their respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and representatives from any liability, claim, damage or action
whatsoever, based or asserted upon any negligent act, omission, or willful misconduct 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. CONTRACTOR shall
defend, at its sole cost and expense, including but not limited to attorney fees, cost of investigation, defense
and settlements or awards, the County of Riverside, its Agencies, Districts, Special Districts and
Departments, their respective directors, officers, Board of Supervisors, elected and appointed officials,
employees, agents and representatives in any such action or claim. With respect to any action or claim
subject to indemnification herein by CONTRACTOR, CONTRACTOR shall, at its sole cost, have the right
to use counsel of its own choice and shall have the right to adjust, settle, or compromise any such action or
claim without the prior consent of COUNTY; provided, however, that any such adjustment, settlement or
compromise in no manner whatsoever limits or circumscribes CONTRACTOR’s indemnification of
COUNTY. CONTRACTOR’s obligations hereunder shall be satisfied when CONTRACTOR has provided
to COUNTY the appropriate form of dismissal (or similar document) relieving the COUNTY from any
liability for the action or claim involved. The specified insurance limits required in this Agreement shall in
no way limit or circumscribe CONTRACTOR’s obligations to indemnify and hold harmless the COUNTY.

21.2 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 the COUNTY to the fullest extent allowed by law.

21.3 CONTRACTOR’s indemnification obligations shall also apply to any action or claim
regarding actual or alleged intellectual property infringement related to any material or product provided to
COUNTY pursuant to this Agreement. In the event of any such action or claim, CONTRACTOR shall

provide immediate notice to COUNTY of the action or claim. CONTRACTOR may defend or settle the
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action or claim as CONTRACTOR deems appropriate; however, CONTRACTOR shall be required to
obtain for COUNTY the right to continue to use the material or product (or a similar non-infringing material

or product with the same function) on terms identical to those stated in this Agreement.
22.  Insurance

Without limiting or diminishing the CONTRACTOR’s obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance cvoverages during the term of this Agreement:

22.1 Workers’ Compensation

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the
State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside, and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

22.2 Commercial General Liability

Commercial General Liability insurance coverage, including but not limited to, premises liability,
contractual liability, products and completed operations liability, personal and advertising injury covering
claims which may arise from or out of CONTRACTOR’S performance of its obligations hereunder. Policy
shall name all Agencies, Districts, Special Districts, and Departments of the COUNTY of Riverside, their
respective directors, officers, Board of Supervisors, employees, elected or appointed officials, agents or
representatives as Additional Insureds. Policy’s limit of liability shall not be less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it shall apply
separately to this agreement or be no less than two (2) times the occurrence limit.

22.3  Vehicle Liability

If CONTRACTOR'’S vehicles or mobile equipment are used in the performance of the obligations
under this Agreement, then CONTRACTOR shall maintain 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
insurance contains a general aggregate limit, it shall apply separately to this agreement or be no less than
two (2) times the occurrence limit. Policy shall name all Agencies, Districts, Special Districts, and
Departments of the COUNTY of Riverside, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional Insureds.

22.4 Professional Liability Insurance
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CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the
CONTRACTOR’s performance of work included within this Agreement, with a limit of liability of not less
than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR’s Professional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue through the term of this Agreement and CONTRACTOR 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)
demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage
with the same or original insurer. Coverage provided under items; 1), 2) or 3) will continue for a period of
five (5) years beyond the termination of this Agreement.

22.5 General Insurance Provisions - All lines

a) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are
waived, in writing, by the COUNTY Risk Manager. If the COUNTY’s Risk Manager waives a requirement
for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

b) The CONTRACTOR’S insurance carrier(s) must declare its insurance deductibles or self-
insured retentions. If such deductibles or self-insured retentions exceed $500,000 per occurrence such
deductibles and/or retentions shall have the prior written consent of the COUNTY Risk Manager before the
commencement of operations under this Agreement. Upon notification of deductibles or self-insured
retention’s unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
CONTRACTOR’S carriers shall either; 1) reduce or eliminate such deductibles or self-insured retention’s as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of losses and
related investigations, claims administration, and defense costs and expenses.

c) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the COUNTY
of Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original
copies of Endorsements effecting coverage as required herein, or 2) if requested to do so orally or in writing
by the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements
and all attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s)
and policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written
notice shall be given to the COUNTY of Riverside prior to any material modification, cancellation,
expiration or reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY of

Riverside receives, prior to such effective date, another properly executed original Certificate of Insurance
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and original copies of endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein is in full force
and effect. CONTRACTOR shall not commence operations until the COUNTY has been furnished
original Certificate (s) of Insurance and certified original copies of endorsements or policies of insurance
including all endorsements and any and all other attachments as 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 hereto and the insurance company(s), that the
Certificate(s) of Insurance and policies shall so covenant and shall be construed as primary insurance, and
the COUNTY’S insurance and/or deductibles and/or self-insured retention’s or self-insured programs shall
not be construed as contributory.

€) The COUNTY’S Reserved Rights--Insurance. 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 (such as the use of aircraft or watercraft) the
COUNTY reserves the right to adjust the types of insurance required under this Agreement and the
monetary limits of liability for the insurance coverage’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 obligations contained herein to all tiers of
subcontractors working under this Agreement.

2) The insurance requirements contained in this Agreement may be met with a program(s) of

self-insurance acceptable to the COUNTY.

23.  General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY.

23.2  Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement
shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of COUNTY to require exact, full and complete compliance with any
terms of this Agreement shall not be construed as in any manner changing the terms or preventing
COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
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promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may
offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless
specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage
or under a conditional sales contract or other agreement by which an interest is retained by a third party. The
CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
provided to COUNTY pursuant to this Agreement, free from all liens, claims or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to
be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified
in this Agreement.

237 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR
with reasonable facilities and timely access to COUNTY data, information and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the
event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

239 CONTRACTOR shall comply with all air pollution control, water pollution, safety and
health ordinances, statutes or regulations which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).23.11 This Agreement shall be governed by the laws of the State of California. Any
legal action related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside, California, and the parties waive any provision of law
providing for a change of venue to another location. In the event any provision in this Agreement is held by
a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will

nevertheless continue in full force without being impaired or invalidated in any way.
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23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE: CONTRACTOR:

Viva USA, Inc.

3601 Algonquin Road, Suite 425
Rolling Meadows, IL 60008

Signature: @f\/‘

J

Signature:

Print Nanté: _ JOHN ! BENOIT Print Name: Ilango Radhakrishnan
Title: Chairman, Board of Supervisors Title: Vice President
Dated: JuL 30 2013 Dated: 07/ " / 13

ATTEST:
Kecia Harper-Ihem, Clerk

Page 16 of 25



EXHIBIT A
SCOPE OF SERVICE

1.0 The County of Riverside Purchasing on behalf of County of Riverside Enterprise Solution for Property
Taxation (CREST) solicited quotation for Quality Assurance Engineer. CREST Program requires a qualified
resource with proven software development experience working with multi-disciplinary and multi-
departmental teams. CONTRACTOR shall possess sound communication and facilitation skills, capable of
effective communication with all levels of County and project staff including Executive Management,
Departmental Management, and line of business personnel. Estimated engagement for this position will be
at least twelve (12) months. Work location will be County Administrative Center, 4080 Lemon Ave.,
Riverside, CA 92501.

1.1 The CONTRACTOR provides an overall high level of experience as software systems Quality
Assurance Engineer. The consultant works with the CREST Project Manager — Property Tax System IT
Officer and CREST program staff to complete the objectives of the CREST/Property Tax System Project.

Service Description Section
Section A Quality Assurance Engineer

2.0 Section A: Quality Assurance Engineer

2.1 The CONTRACTOR shall:

a) Conduct software QA and IV&V testing of governmental property tax financial systems or
equivalent

b) Conduct software QA and IV &V testing of Enterprise Content Management systems based on
EMC Documentum. OnBase, or equivalent

c) Conduct software QA and IV&V testing of User Interfaces (UI) based on embedded controls
such as TELERIK, AJAX, Infragistics, or equivalent

d) Conduct software QA and IV&V testing of reports based on Microsoft SQL Server Reporting
Services (SSRS / preferred) or equivalent such as Crystal Reports

2.2 CONTRACTOR’s Project Responsibilities:
a) Review and analyze business requirements and system development/functional documentations
for test scenario design/development
- b) Develop and document system test scenarios
¢) Provide guidance, support, and instructions to subject matter experts during test cases scenario
development
d) Quality assure test preparation and artifacts prior to test execution
e) Facilitate and lead test cycles

2.3 Position Overview:
a) The projected length is estimated to be 12 months
b) Consultant will provide regular updates to CREST designated staff on the progress
¢) Consultant will be expected to attend in person or remotely any requested status meetings
d) Rate need to be all inclusive of travel and any other associated expenses

2.4 CONTRACTOR’s Minimum Requirements:
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b)
c)

d)

Excellent proficiency in software Quality Assurance (QA) performing Independent Verification
and Validation (IV&V) testing of NET framework based applications

Excellent understanding of software test methodologies, and test strategies

Extensive experience with IV&V test development and execution using test management tools
such as Hewett Packard (HP) Quality Center, Mercury, Microfocus QA Director, or equivalent
Extensive experience in the developing and performing complex integration, acceptance, stress,
performance, load, regression, and automated testing of software and systems based on
technologies such as Visual Basic (VB), C#, XML, SOAP, ASP .NET, Web Services, WCF
Sound analytical, organizational, communication (oral/written/technical) and problem
identification/resolution skills

Strong ability to understand and translate business requirements and to perform requirements-
based testing '

Shows initiative consistently

Excellent written and oral communication skills

Works well under pressure

Excellent communicator with documentation proficiency (accuracy, clarity, speed)

Passing the “LiveScan” background check through County of Riverside, Human Resources
Bachelor’s in Computer Science or CIS-related degree or higher

m) Over six years’ experience with increasing responsibilities as a software systems Quality

Assurance Test Engineer

2.5 CONTRACTOR’s Deliverables:

a)
b)

¢)

Functional system test cases based on business requirements
Test scenarios based on business processes
Test execution defect results and reports
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EXHIBIT B
PAYMENT SCHEDULE
COSTS:

Time Element - CONTRACTOR must provide the COUNTY with a start and end date for
chargeable hourly rates per project. It will be the CONTRACTOR responsible to manage the
COUNTY approved hours per project and to notify the COUNTY of status. The COUNTY will not
accept travel time to or from project location (e.g. airline time) as acceptable labor hours billable to
the COUNTY. Hourly rate begin as of time of arrival on-site.

Job Description . Section Hourly Rate
Quality Assurance Engineer A $ 95.00

The hourly rate shall include any and all incidental or other costs incurred by
CONTRACTOR related to this Agreement.
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EXHIBIT C
HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and
Viva USA, Inc.

This HIPAA Business Associate Agreement Addendum (“Addendum”) supplements, and is made
part of the IT Consulting and Staffing Services (the “Underlying Agreement”) between the County of
Riverside (“County”) and Viva USA, Inc. (“Contractor”) as of the date of approval by both parties (the
“Effective Date”).

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to 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 Information (ePHI) may be
made available to Contractor for the purposes of carrying out its obligations under the Underlying
Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act, Pub. L. No.
104-161 of 1996 (“HIPAA™), more specifically the regulations found at 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 disclosure of PHI and/or ePHI pursuant to the Underlying Agreement;
and,

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

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

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

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

1. Definitions. Unless otherwise provided in this Addendum, capitalized terms shall have the same
meanings as set forth in the Privacy Rule and/or Security Rule, as may be amended from time to
time.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHI and/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 for the purposes contained
herein, if such use or disclosure would not violate the Privacy Rule and/or Security Rule;

(2) As necessary to perform any and all of its obligations under the Underlying Agreement.
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B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or
authorized by this Addendum or required by law, Contractor may:

(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 party for 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:

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

(ii) The third party will notify Contractor of any instances of which it becomes aware
in which the confidentiality of the information has been breached.

(3) Aggregate the PHI and/or ePHI and/or aggregate the PHI and/or 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 otherwise, 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 ePHI 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.

3. Obligations of County.

A. 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 ePHI agreed to by County that may affect
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Contractor’s ability to perform its obligations under the Underlying Agreement, or this
Addendum.

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 individual to use or disclose PHI and/or
ePHI, if such changes or revocation may affect Contractor’s ability to perform its obligations
under the Underlying Agreement, or this Addendum.

County agrees to make its best efforts to promptly notify Contractor in writing of any known
limitation(s) in its notice of privacy practices to the extent that such limitation may affect
Contractor’s use or disclosure of PHI and/or ePHI.

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

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 Underlying
Agreement.

. Obligations of Contractor. In connection with its use of PHI and/or ePHI disclosed by County to

Contractor, Contractor agrees to:

A.

B.

G.

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

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

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

. Report to County any use or disclosure of PHI and/or ePHI not provided for by this

Addendum of which Contractor becomes aware.

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

Use appropriate administrative, technical and physical safeguards to prevent inappropriate
use or disclosure of PHI and/or ePHI created or received 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.

. Access to PHI, Amendment and Disclosure Accounting. Contractor agrees to:

A.

Provide access, at the request of County, within five (5) days, to PHI in a Designated Record
Set, to the County, or to an Individual as directed by the County.
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B. To make any amendment(s) to PHI in a Designated Record Set that the County directs or
agrees to at the request of County or an Individual within sixty (60) days of the request of
County.

C. To assist the County in meeting its disclosure accounting under HIPAA:

(1) Contractor agrees to document such disclosures of PHI and information related to such
disclosures as would be required for the County to respond to a request by an Individual
for an accounting of disclosures of PHI.

(2) Contractor agrees to provide to County or an Individual, within sixty (60) days,
information collected in accordance with this section to permit the County to respond to a
request by an Individual for an accounting of disclosures of PHI.

(3) Contractor shall have available for the County the information required by this section for
the six (6) years preceding the County’s request for information (except the Contractor
need have no information for disclosures occurring before April 14, 2003).

D. Make available to the County, or to the Secretary of Health and Human Services,
Contractor’s internal practices, books and records relating to the use of and disclosure of PHI
for purposes of determining Contractor’s compliance with the Privacy Rule, subject to any
applicable legal restrictions.

E. 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.

F. Within thirty (30) days of receiving a written request from County, incorporate any
amendments or corrections to the PHI in accordance with the Privacy 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.

6. Access to ePHI, Amendment and Disclosure Accounting. In the event contractor needs to create
or have access to County ePHI, Contractor agrees to:

A. Follow and maintain the County’s reasonable and appropriate administrative, physical, and
technical safeguards to protect the confidentiality of, the integrity of, the availability of, and
authorized persons’ accessibility to, County ePHI as applicable under the 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.

B. Ensure that any agent, including a subcontractor, to whom Contractor provides ePHI agrees
to implement reasonable and appropriate safeguards.

C. Report to County any security incident of which Contractor becomes aware that concerns
County ePHL.

7. Term and Termination.
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A. Term — this Addendum shall commence upon the Effective Date and terminate upon the
termination of the Underlying Agreement, except as terminated by County as provided
herein.

B. Termination for Breach — County may terminate this Addendum, effective immediately,
without cause, if County, in its sole discretion, determines that Contractor has breached a
material provision of this Addendum. Alternatively, County may choose to provide
Contractor with notice of the existence of an alleged material breach and afford Contractor
with an opportunity to cure the alleged material breach. In the event Contractor fails to cure
the breach to the satisfaction of County in a timely manner, County reserves the right to
immediately terminate this Addendum.

C. Effect of Termination — upon termination of this Addendum, for any reason, Contractor shall
return or destroy all PHI and/or ePHI received from the County, or created or received by
Contractor on behalf of County, and, in the 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 possession of subcontractors or agents of Contractor. Contractor shall retain no copies of
the PHI and/or ePHI.

D. Destruction not Feasible — in the event that Contractor determines that returning or
destroying the PHI and/or ePHI is not feasible, Contractor shall provide written notification
to County of the conditions which make such return or destruction not feasible. Upon
determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit
further uses and disclosures of such 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 ePHI.

Hold Harmless/Indemnification

Contractor shall indemnify and hold harmless all Agencies, Districts, Special Districts and
Departments of the County, their respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and 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 property damage, bodily injury, or death or any other element of any kind or nature
whatsoever including fines and penalties resulting from any reason whatsoever arising from the
performance of Contractor, its officers, agents, employees, subcontractors, agents or
representatives from this Addendum. Contractor shall defend, at 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
representatives in any claim or action based upon such negligent acts, omissions or willful
misconduct.

With respect to any action or claim subject to indemnification herein 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 withheld, and shall have the right to adjust, settle, or
compromise any such action or claim without the prior consent of County; provided, however,
that any such adjustment, settlement or compromise in no manner whatsoever limits or
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circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation
to defend, indemnify and hold harmless County shall be subject to County 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, and information and reasonable
assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s obligation
hereunder shall be satisfied when Contractor 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 of 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 Civil 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.

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 y
to the subject issues included within this Addendum.

9. General Provisions.

et

A. Amendment — the parties agree to take such action as is necessary to amend this Adden
from time to time as is necessary for County to comply with the Privacy Rule, Security
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 section 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 Agreement shall be re
to permit County to comply with the Privacy Rule, Security Rule, and HIPAA gener

E. Interpretation of Addendum — this Addendum shall be construed to be a part of the e >

Underlying Agreement as one document. The purpose is to supplement the Underlying
Agreement to include the requirements of HIPAA.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as set forth belowse

CONTRACTOR COUNTXE M\ﬁ%
By: @Z@f By:

JOHN. BENOIT

Date: 07[ “/'3 Date:
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