SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

MEETING DATE:
Tuesday, August 29, 2017

FROM : HUMAN RESOURCES:

SUBJECT: HUMAN RESOURCES: Ratify and Approve the Voluntary Employees’ Beneficiary
Association (VEBA) Post Employment Program Health Savings Plan Agreements
for contract extensions with Gallagher Benefits Services, Inc., for Consulting
Services, AW. Rehn and Associates, Inc. for Administrative Services, and
Investment Manager and Trustee Services with Washington Trust Bank, All
Districts. [Total Cost - $222,420][Source of funds: Plan Assets]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Ratify and approve the County’s Voluntary Employees’ Beneficiary Association Post
Employment Program Health Savings Plan (“VEBA HSP”) Professional Services
Agreement for consulting services with Gallagher Benefit Services, Inc. from July 1,
2016 through December 31, 2017 (Attachment A).

2. Ratify and approve the VEBA HSP Administrative Services Agreement with A.W.
Rehn and Associates, Inc. for Third Party Administrative Services from July 1, 2016
through December 31, 2017 (Attachment B).

3. Ratify and approve VEBA HSP Trust Agreement with Washington Trust Bank for
Trustee and Investment Manager Services from July 1, 2016 through December 31,
2017 (Attachment C).

4. Authorize the chairperson to sign (1) copy each of Attachment A, B, and C. Retain
the original copy of each signed document.

ACTION: Policy

chhaniswck Assisignt O)r tﬁofHur’gﬁ\“ sources 8112017

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Washington, Perez and Ashley

Nays: None Kedia Harper-lhem
Absent: Tavaglione

Date: August 29, 2017

XC: H.R.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA

— _Current Fisc’a} Year: Next Fiscal Year: : Total Cost: Ongeing Cost v
COosT $ 74140 $ 0O $ 222,420 $ 0
NET COUNTY COST $ 0 $ 0 3 0 $ 0

Budget Adjustment: No

SOURCE OF FUNDS: Fees and services are charged _
For Fiscal Year: 16/17,17/18

against the Plan assets — no additional cost to the County
C.E.O. RECOMMENDATION:

BACKGROUND:

Summary

The County of Riverside VEBA HSP was approved by the Board of Supervisors on
November 26, 2002 and was ratified on June 10, 2003. The VEBA HSP is designed to provide
tax-free reimbursement for qualified expenses incurred by the participant and/or the participant’s
eligible dependents as provided by the guidelines of the Internal Revenue Service (IRS). Eligible
expenses are detailed in IRS Publication 502 and include such items as the purchase of post-
employment health coverage (medical, dental, vision, etc.), copayments, and deductibles.

On January 10, 2012 (Item 3.37), the Board initially approved the VEBA HSP Agreements with
VEBA Services Group, LLC (VSG) for consulting services and approved a services agreement
with Gallagher Benefits Services (GBS) as a result of a VSG and GBS merger that occurred in
May 2012.

Washington Trust Bank continues to provide Trustee and investment manager services to the
County’s VEBA plan.

Impact on Residents and Businesses
There is no impact on residents or businesses.

Contract History and Price Reasonableness
There is no direct cost to the County for the approval of these recommended actions, as costs
are paid from plan assets.

Attachment A — Professional Services Agreement between County of Riverside and Gallagher
Benefit Services, Inc., extends the term of the Professional Services
Agreement through December 31, 2017, unless otherwise terminated as
indicated within the provisions of the Professional Services Agreement.

Attachment B — Administrative Services Agreement between County of Riverside and AW.
Rehn & Associates, Inc., continues in effect through December 31, 2017
unless otherwise terminated as indicated within the provisions of the
Administrative Service Agreement.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Attachment C — Trust Agreement for the Voluntary Employees’ Beneficiary Association Post-
Employment Health Savings Plan between County of Riverside and
Washington Trust Bank, extends through December 31, 2017, unless
otherwise terminated as indicated within the provisions of the Trust

Agreement.
J \Ga4 ) 590
i.aru S;osoﬁ\ k4 e 8/17/2017
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PROFESSIONAL SERVICES AGREEMENT

BETWEEN

COUNTY OF RIVERSIDE
AND

GALLAGHER BENEFIT SERVICES, INC.

AUG 29207 2.3Y




PROFESSIONAL SERVICES AGREEMENT
RIVERSIDE COUNTY

This Professional Services Agreement is made and entered .into this 1% day of July, 2016
(“Effective Date™) by and between the County of Riverside (“COUNTY™), a political subdivision
of the State of California, and Gallagher Benefit Services, Inc. (“CONTRACTOR”™), a Delaware
cotporation, with references to the following facts:

RECITALS

WHEREAS, COUNTY is in need of the professional services offered by CONTRACTOR,
and this Agreement shall be presented to the Board of Supervisors:of COUNTY for adoption and
authorizatioti; and,

WHEREAS, CONTRACTOR has offered evidence of having the relevant speeialized
training and/or experience anid/or knowledge and is interested in providing the scope of work as
set forth herem, including any aftachments. hereto; and,

WHEREAS, this Agreement is effective only upon the authorization of the Board of
‘Supervisots of COUNTY;

NOW THEREFORE in consideration of the nmiigal promises, covenants and conditions
hereinafter contained, mcludmg any attachmenis hereto, which are incorporated heréin by
reference; the Partics hczeto mutually agree as follows:

1.  SERVICES

A CONTRACTOR ‘shall provide employee benefit consulting services to COUNTY
for a defined contribution health reimbursement arrangement (hereinafter referred
to as the “Plan”) offered througli a voluntary employges’ bcncﬁmary asspciation
301(c)(9) trust (hereinafter veferred to as the “Trust”), with such services as set forth
in Attachment A atfached hereto and incorporated herein by reference.

B. CONTRACTOR shall furnish labor necessaly to perform in a.complete; skillftl
.and professional manner all those services described in this Agreement, including
Attachment A.

2. PERIOD OF PERFORMANCE

‘The term.of this Agreement shall become effective on Tily 1, 2016 and shall continue in
effect thiough December 31, 2017. The parties may mutually agree to extend the tetm of
this Agreementin writing by execution of an amendment to this Agreement.
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3. PERFORMANCE AND SCOPE

(@)  Reliance. In the performance of its duties, CONTRACTOR may rely upon,

and will have no obligation to independently verify the accuracy, completeness, or authenticity
of, any written instructions or wiitten information provided to the CONTRACTOR by. the

COUNTY or its designated representatives and reasonably believed by the. CONTRACTOR to

be génuine and authorized by the COUNTY,

(b)  No Piactice of Law, CONTRACTOR will not be obligated to pexform, and

the COUNTY will not request performance of, any services which-may constitute unauthorized
practice of law. Exceptas otherwise provided in this Agreement, the COUNTY is responsible for
obtaining any legal advice, review or opinion as may be necessary to ensure that its own conduct
and. opelatlons, including the engagement of the CONTRACTOR undér the scope and terms as
provided herein, conform in all respects with applicable State and Federal laws and regulations...

(¢}  Subcoentract for Work or Services. No contract shall be made by-the
CONTRACTOR with any other party for furnishing any of the wotk ‘or services under this
Agteemenit without the prior written'‘approval of the COUNTY. This provision shall not require
the approval of contracts of employment between the CONTRACTOR -and personnel specifically
named inthis Agreement. Prior written approval shail nat be requircd for any of CONTRACTOR s
subcontractors that are necessary for the operation-of CONTRACTOR’S business provided that
such subcontractors do not provide.any direct services to the COUNTY, including but not limited
to any ¢lerical, administrative, operational, office, secretarial or IT back-up seivices, It is the sole
.1e3pons1b1hty of CONTRACTOR to ensure that: any subcontracted work or services is-performed
in accordance with all applzcab[e law and in full comphance with this Agreement.
CONTRACTOR shall remain responsible for all dcts and omissions of any such subcontractors
(each of which shall be bound by the CONTRACTOR’s obligations under this Ag1eement)
CONTRACTOR shail maintain ultimate responsibility for full compliance with its obligations

under this Agreemerit and shall remain.accountable to the COUNTY for any such subcontracted

work or services.

4. COMPENSATION

In consideration of services provided by CONTRACTOR pursuant fo this Agreement,
CONTRACTOR shall be-entitled to receive payment by COUNTY as follows:

A. Compensation for services rendered shall be paid by the Trust on behalf of the.

COUNTY as per the terms of this Agreement.

B. CONTRACTOR. shall submit completed inveices or bills, as required by the
COUNTY, based upon rates set forth in Attachment B - Schedule of Fees, attached
‘Thereto and incorporated herein by refererice.

C. Payment to CONTRACTOR for services rendered pursuant to-this Agleement shall
be made-within 30 days of COUNTY’s receipt of the completed invoice or bill from
CONTRACTOR.




INDEPENDENT CONTRACTOR

It is understood and agreed that CONTRACTOR is an independént contractor and that no
relationship of a partnership, joint venture, agent-principal, or employcr—employee exists
between the parties hereto. Neither CONTRACTOR nor' CONTRACTOR’S: officers,

agents, emiployees or subcontractors, shall be-entitled to any benefits-payable to employees.
of COUNTY including Worker’s Compensation Benefits.

INDEMNIFICATION

CONTRACTOR shall indeminify and hold harmless COUNTY, its officers, dircctors,

Board of Supervisors, employees' and agerits from any liability whatsoever, including
wrongful death, based on alleged negligence, gross negligence orwillful misconduct of or
breach of any provisions of this Agreement by the CONTRACTOR, its employees;

subcoiitractors and agents relatmg to or in.any way cotinected with the accomplishment of
the work .or performance of service under this Agreement. As part of the foregoing
indemnity, CONTRACTOR agrees to protect and defend at its own expenise; including
attorneys’ fees, COUNIY its officers, directors, Boatd of Supervisors, agents and
-employees in any legal action based upon any such alleged negligence, gross negligence,

willful misconduct ot breack of any provisions of this Agreement.

COUNTY shall indemnify and hold harmless CONTRACTOR, its officers, employees and
agents from any hablhty whatsoever based on alleged negligence, gross negligence o
willful misconduct of or breach of any" pmws;om of this Agreement by the COUNTY, its
officers, directors and employees, relating to or in any way contiected with. COUNTY's
obligations under this Agreement. As part of the foregoing indemnity, COUNTY agrees
fo protect and defend at its own expense, incliding attorneys® fees; CONTRACTOR, its
officers, agesits and employees in any legal dction based upon any such alleged negligence,
gross riegligence; willful misconduct or breach of any plowsmns of this Agreement.
Limitation of Liability. Notwithstanding any other term or provision of this Agréement,
each party shall only be liable for actual damages incurred by the other party, and shall not
be liable for any indirect, consequential or punitive damages. Furthermore, the aggregate.
liability under this Agreement, if any, of either party to the other for claimed losses or
damages shall nol exceed $20,000,000. This provision applies to. the fullest extent
permitted by applicable law,

INSURANCE,

Without limiting ‘or diminishing the CONTRACTOR’S obligation to indemnify or hold
the COUNTY harmless, CONTRACTOR shall procure and maintain or cause to beg
maintained, at its sole cost and expense, the. foilowmg Insurance coverages during the
tern of this Agreement Astespects to the Commercial General Liability insurance section
only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,
Special Districts, and Departments, their respective. directors, officers, Board of




Supervisors, employees, elected or appointed officials, agents. or representatives as
Additional Insureds.. '

A. ‘Waorkers’ 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 ihe State of California. Policy shall include Employers”
Liability (Coverage R) including Occupational Diseasé with limits not less than
$1,000,000 per person per accident,

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to,
prerises liability, unméodified confractual liability, products and completed operatnons
liability, personal and advertising i injury, and cross, liability coverage, covering ¢laims
which may arise from or dut of CONTRACTOR’S performance of its obligations
hereunder. Policy shall name the COUNTY as Additional Insured. Policy’s limit of
liability shall not be less than $1,000,000 pet oécuirénce combined single limit. If such
insurance contains a general aggregate limit, it shall apply separately to this agreement
or be ng less than two (2) times the occmiencehmlt

C. Vehicle Liability:

If 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 ah amouitt not less than $1,000,000 per occurrence
combined single limit. If such insurance contains-a- general aggregate Jimit, itshall apply
separately 10 this agreement of be o less- than two (2) times the occurrence limit. Policy
shall name the COUNTY as Addmonal Insureds.

Professional Llablhty

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 thap $1,000,000 per occurrence and $2,000,000 annual agpregate.

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 CON’ IRACTOR shall purchase ai his sole expense either 1) an
Extended Reporting' Eridorsement (also, knows as Tail Coverage); or' 2) Prior Dates:
Coverage fiom 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 confinous coverage with the same or eriginal iusurer,

Coverage provided under items; 1), 2), or 3) will continue as long as the law allows.




General Insurance Provisions - All lines:

1

2)

3)

4)

5)

Any insurance cartier providing insurance coveragc-_hcrcunder shall be
admitted to-the State of California arnd have an A M BEST rating of not less
than A; VIII (A:8) unless such requirements are watved, in writing, by the
County Risk-Manager. Hthe County s Risk Manager waives a requirement for
a particular insurer sich waiver is only valid for that -specifie insurerand only
for one policy term.

The CONTRACTOR shust declare its insutance self-insured retention for each
coverage required herein. Ifany such selfinsured refention exceeds
$5,000,000 pet occurtence each such retention shall have the prior written
consetit of the County Risk Manager before tlie commencement of operations
underthis Agreement. Upon notification of self-insured retention
unacceptable {o the COUNTY, and at the election of the County’s Risk
Manager, CONTRACTOR’S carricrs shall either; 1) reduce or eliminate such
self-insured fetention as r espects this Agreement with the COUNTY, or2)
procure a bond which gnarantees payment of losses and related investigations,
claims administration, and defense costs and eXpenses.

CONTRACTOR shall caise CONTRACTOR S insurance carrier(s) to furnish
the County of Riverside with either I)a-pn operly executed original

Certificate(s) of Insurance effecting coverage as required herein

In the event of a material modification, canceliation, expiration, or reductionin
coverage, this Agrccment 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 pohczes including all endotsements and aftachments fhereto
evidencing coverage’s sct forth herein and the insurance required herein is in
full-force and effect. CONTRACTOR shall not commence dperations wntil the
COUNTY has been furnished origingl Certificate (s) of Insurance required in
this Section.

It is uinderstood and agreed to by the parties hereto that the
CONTRACTOR’S insurance 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 coniributory.

- If, during the term of this Agreement orany extension thereof, thereis 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; of, the term-of
this Agreement, including any extensions thereof, éxceeds five (5) years; the.
COUNTY reserves the right to adjust the types of insurance: and the monetary
limits of liability requited under this Agreement, if in the County Risk




Management's reasonable judgment, the amount or type of insurance catried by |
the CONTRACTOR has become inadequate. :

7) CONTRACTOR shall pass down the irisurance coverage amourits contained
herein to all tiers of subcotitractors working under this Agreement.

8) The insurance requirements contained in this Agreement may be met with a
program(s) of self-insurance acceptable to the COUNTY.

9) CONTRACTOR agrees to notify COUNTY of any claim by a:third party or.
any incident or event that may give rise to a ¢laim arising from the performance
of this Agreement,

8.  REPORTS

A, CONTRACTOR agrees to furnish to COUNTY reports which shall be pravided as
outlined and ideritified in Attachment A.

B. Upon request of COUNTY, CONTRACTOR agrees to furnish to COUNTY copies
of work papers, schedules.or other work products related to-this Agreement.

9. 'TERMINATION PROVISION

A, Either party may terminate this Agreement at-any time without cause upon ninety
(90) days written notice served upon the other party.

B. If, for any reason, this Agreement is terminated prior to full completion of services;
CONTRACTOR ‘agrees to immediately finnish to COUNTY all documerits related
to services rendered under this Agreement as COUNTY may reasonably request in
writing,

C. Should COUNTY reasonably determine that there.is a basis for termination for
cause, such termination by COUNTY shall be effective upon five (5) days written
notice to CONTRACTOR.

10.  ASSIGNMENT AND DELEGATION

CONTRACTOR shall not assign or delegate any interést in this' Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY., Any attempt
to delegate or assign any-intérest herein in cortravention of this provision shall be deemed
void and of no force:oreffect. The paities acknowledge and agree that CONTRACTOR’s
obligations under Attachment D (Business' Associate  Agreement) may fiot be assigned
and/or delegated.
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12.

13,

14.

ALTERATION AND/OR AMENDMENT

No alteidtion, amendment, or variation of the terms of this Agreement sha_ll be valid unless
made in writing and signed by the parties hereto, and no oral understanding or agreement
not incorporated heérein, shall be binding on any of the parties hereto. Only the Board of
Supervisors of COUNTY may authorize any alteration or revision of this Agreement on
behalf of COUNTY. The parties expressly recognize that COUNTY personnel, inchiding
the Chief Executive Officer of COUNTY are without authorization to either change or
waive any requirements of this Agreement.

NONDISCRIMINATION

This Agreement hereby incorporates by reference the provisions of Title 2, California Code
of Regulations (“CCR™), Section 8107 et seq., as: may be .amended from time to time.
CONTRACTOR agrees to comply with the provisions of Title2, CCR, Section 8107 et

seq; and further agrees fo include this Nondiscrimination Clause in any and all

subcontracts to perform services under this Agreement.
CONFLICT OF INTEREST

CONTRACTOR shall have no interest, and shall not acquire any interest, direct or indirect,
which will conflict in any manner or degree with the performance of servicés required
uider this Agreemeént:

CONFIDENTIALITY

CONTRACTOR recognizes that certain confidential information may be furnished by the
COUNTY to the. CONTRACTOR in connection with its services pursuant to this.
Agreement (“Confidential Information™). CONTRACTOR:' shall not disclose such
information without the: prior written approval of the COUNTY. CONTRACTOR may
disclose Confidential Information only to those employees who have:a need to know-such
Confidential Information in order to provide services’ to the COUNTY under this
Agteement or as directed by the COUNTY. Confidential Infofrnation will not include
information that (i) is in the possession of CONTRACTOR prior to its receipt of such

information from the COUNTY, (ii).is or becomes pubilicly available other than as a result

of @ breach of this Agreement by CONTRACTOR, .or (iii) is or can be independently
acquired or developed by CONTRACTOR without violating any of its obligations under

‘this Agreement. However, disclosure by CONTRACTOR of any Confidential Information

pursuant- to the terms of a valid and effective subpoena or order issued by a court of
competent jurisdiction, judicial or administrative agency or by a legislative body or
committee will not constitute a viclation of this Agreement: In that event, CONTRACTOR
shall promptlynotify the COUNTY prior to the disclosure of any Confidential Information.




15.

16.

17,

18,

19.

20.

NOTICES

All coirespondence and notices required or contemplated by this Agreement shall be in
writing, defivered to the respective parties at the addresses set forth-below or to such other
address(¢s) as the parlies may hereafter dcsignate, and are deemed submifted one (1)-day
after their deposit to the United States Postal Services or a private courier if delivered by
U.S. Postal Services express mail or overnighit courier that guarantees next day delivery,
or five (5) days after their deposit in the United States rhail, postage prepaid:

COUNTY: CONTRACTOR:.
Stacey Beale Charlie Isaacs
Human Resources Division Manager Azea President
County of Riverside ' " Gallagher Beriefit Services
4080 Lemori Street, 1% floor 906 West 2™ Avenue, Suite 400
Riverside; CA 92501 Spokane, WA 99201-4502
(951) 955-3500 800-888-8322
LICENSES

CONTRACTOR shall maintain any professional licenses required by the laws of the State
of California at all times while performing services under this Agreerent,

‘WORK PRODUCT

All reports, findings, data or documents compiled or assembled by CONTRACTOR under
this Agreement becomes the property of COUNT'Y, and shall bé transmiited’to COUNTY
at the termination of this Agreement, if so requested by COUNTY in writing.

SEVERABILITY

In the event any provision in this Agreemert is held by a court of competent jurisdiction to
be'invalid, void, or unenforceable, the remaining provisions will nevertheless-continue in
full force and effect without being impaired or invalidated in any way.

WAIVER
Any waiver by either party of any breach of any one or more of the terms of this Agreement
shall not be.construed to be a-waiver of any subsequéent or other breach of the same term

or of any other term heréin.

GOVERNING LAW.AND VENUE

A, The provisions of the Government Claims Act (Government Code Section 900, et

seq.) must be followed first for any disputes under this Agteement.

8-




21.

22

23.

24,

B. This Agreement shall be governed by and intetpreted in accordance with the laws
of the State of California.

- G Alldctions and proceedmgs arising in connection with this Agireement shall be tried

and litigated excluswely in-the state or federal (if pezmltted by law and a party
elects t6 file an action in federal court) courts located in the county of Riverside,

State of California.

DISALLOWANCE

In the event CONTRACTOR receives payment for seivices undeér this Agrcement which

are later disallowed for nonconformance with the terms and -conditions herein,

CONTRACTOR shall promptly refund the disaliowed amount to COUNTY on written
request. ‘COUNTY retains the dption to offset the amount disallowed from any payment
due to CONTRACTOR: under this' Agreement, or under any other contract.or agreement
between CONTRACTOR and COUNTY.

COMPLIANCE WITH HIPAA AND HITECH

The Parties to this. Agreement arc subject to all relevant requirements contained in the
Health Insurance Portability and Accountability Act of 1996 (“HIPAA™), Public Law 104-
191, enacted August 21, 1996, the Health Information Technology for Economic and
Clinical Health Act provisions of the American Recovety and Reinvestment Act of 2009

{“HITECH™), Public Law 111-5, enacted February 17, 2009, and the laws and regulations

promulgated subsequent thereto. The Parties shall adhere to-all terms and conditions-as
outlined and specified in Attachment D .- Business Associate: ‘Agreement (BAA)
Addendum, attached hereto anid by this reference [incorporated heiein. The Parties-agree
to cooperate in accordance with the terms and intent of this Agreement and the BAA
Addenduni for implementation of relevant laws and/oi regulations ‘promulgated under
HIPAA and HITECH, as may be amended from time to time.

ENTIRE AGREEMENT

This Agreement, including all attachments, which are hereby incorporated in this
Agreement, supersedes any -and all other. agreements, promises; negotiations or
representations, citheroral or written, between the: parties with respect to the subject mattet
and period governed by this Agreement and no ‘other agreement, statement or promise

relating to this Agreement shall be binding or valid.

RECORDS AND ACCESS

A, RECORDKEEPING. CONTRACTOR shall maintain and provide adequate
records ‘and information as ressonably necessaty to properly administer thig
Agreement consistent with state and federal law. Such records shall be retained by
CONTRACTOR for at least five years from the close of COUNTY’s fiscal year in
which this' Agreement is in effect. CONTRACTOR shall maititain its books and

-.9»




25.

26,

records in aceordance with general standards for books and recordkeeping. This
obhgatmn is not terminated upon a fermination of the Agreemient, whether by
rescission of otherwise.

ACCESS. All books; records, and papers of CONTRACTOR. 1eIat1ng to. the,

perforimance of this Agreement must be open to inspection and copying during
normal business hours by the COUNTY, and state-and/or federal regulators (subject
to.applicablestate and federal law governing the confidentiality of protected health
information). Said information includes but is not limited to financial records
pertaining fo the, cost of operations and income received for services rendered.

-Such records shall be made available at all reasonable tiniés upon reasongble

request by COUNTY.

COMPLIANCE WITH APPLICABLE LAW

CONTRACTOR shall comply with all applicable Federal, State. and local laws and
regulatioris in the performance of this Agresment. In the event that there is a conflict
between. the various laws or rcgulatlons that may apply, CONTRACTOR shall comply
with the more restrictive law or regulation.

CERTIFICATION OF AUTHORITY TO EXECUTE THIS AGREEMENT

CONTRACTOR certifies that the individual signing below has duthority to execute this
Agreement on behdlf of CONTRACTOR, and may: legally bind CONTRACTOR to the.
terms and conditions: of this Agreement, and any attachments hereto.

[The remainder of this page was intentionally left blank,)
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IN WITNESS WHEREOQOF, the parties have caused their duly authorized representatives to
execute this Professional Services Agreement effective as of the Effective Date.

ATTEST: COUNTY OF RIVERSIDE
Clerk of the Board
Kecia Harper-Them

o R a0h

AUG 2 9 2017 ( AUG 2 9 2017 |

Date: Dater—"

Approved as to Form:
Gregory P. Priamos
County Counsel

. -
' ~7*’1‘?,~‘ . )
By: { gttt

Deputy County Counsel

GALLAGHER BENEFIT SERVICES, INC.
ADELAWARE G

7,

Name: Charlie Isaacs

By:

Title: Area President

Date: -5~ -/ 7
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ATTACHMENT A
SCOPE OF SERVICES

Gailagher Benefit Services, Inc,

The CONTRACTOR shall provide the following consulting services to the County:

M
@

(3)

@
)

(©)

(D

®)
©

BUETrpwme po ot p

Proyide advice to County regarding Plan design and Trust operating issties;

Provide assistance for adoption of Plan, including legislative updates and
‘proposed provisions to the Plan for'compliance purposes;

Provide assistance on a case-by-casc basis fo chsire County is operating in
accordance-with Plan provisions;

Assist with drafting and design of Plan literature;

Assist with atranging of printing of Plan literature-as requested, monitor and
revise as.necessary all forms and correspondence to. Plan Participants including
the foltowing:

Question & Answer Brochures (Plan descriptive literature)

Enrollment Forms

Sumumary Plan Descriptions

Summary of Bepefits

Claiim Foriis

Systematic Insurance Payment Forms

Plan Letterhead

Envelopes

List of Qualified Expenses:

Participant Notices/Correspondence Regarding Plan Updates & Changes
COBRA Notices

HIPAA Notices _

Other forms as necessary for the effective operation of the Plan and Trust:

Assist third party administration with website design if requested;
Provide toll-free service lines;
Provide periodic status reports to the County on, a.quarterly basis;

Mest, at least annually, with County representatives at a County designated
facility;

-12-




1)

(11y

(12)

(13)

Train County support staff as necessary to assist: with.employet’-'suppoﬂ, servicc_s;
including but riot limited to benefits departinent, payroll or accounting department,
human resource department, and legal department;

Facilitate retention of independent auditor and legal counsel;

Assist with coordinationi of Trust activities between contract thitd party
administrator, investment manager, trustee, custodian, auditor, legal counsel, and

‘other applicable persons; and

The CONTRACTOR shall also assist the COUNTY to -coordinate certain legal
services with the Trust’s outside legal counsel and counsel for the COUNTY, as
needed. The CONTRACTOR, its employees, its members and the employees of its
members dre not attorneys, and none of the consulting services to be provided by
the CONTRACTOR shall include the practice of law. The CONTRACTOR shall
coordinate certain legal services as hereinafler provided on behalf of the County
and the Trust, but all such legal services shall be rendéred by a third party
(hereinafter referred to as the “Atforney™) recommended by the CONTRACTOR
and ‘approved by the COUNTY and based upon fees agreed upon between the
County and the Attornsy. The Attorney (or at least one attorpey within the.
Attorney’s law firm) shall be a lawyer licensed fo. practice law in the Sfate of
California, and Attomney’s firm shall have one of more offices in the Stite of
California. All fees payable to the: Attorney with respect to the specific matters
hereinafter set forth shall be deducted from the Trust ¢xpense account and’ paid
directly to the Attorney by the third-party. administrator for the Plan, as directed by.
the: COUNTY. Pursuant to Paragraph 11-of this Agreement the COUNTY hereby
approves and authorizes furnishing of the work or sefvices hereinafter described by
the Attorney:

a. The scope of work and ‘services to be provided by ‘the Atiorney pursuant to
$375.00 per month legal retainer are.as follows:

i. Preparation and submission of an application package to-the IRS requesting
qualification of the Plan and Trust as a voluntary employees beneficiary
association under Section 501(c)(9) of the Internal Revenue Code, The
County agrees the Attorney shall be named as attorney-in-fact for the Trust
with respect to said application package.

1. Provide answers to legal questlons teview reports, tax returns, other
materials (when requested), review developments, and provide advice and
recommendations when requested to do so.

iii. Drafting of the Plan #nd the Trust Agreement.

b. Additiorial services described below would be provided. by the Attorney as
necessary to handle extraordinary or unanticipated legal matters: at standard
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hourly rates of the Attorney with the: prior written approval of the COUNTY.
‘Additional services intlude but ate not limited to negotiation or suppleimental
submissionsto the IRS during the initial- quahf cation process or IRS audit,
tevision 10 governing instruments, and responding to legislative or regulatory
changes impacting the Plan or Trust. Advance notice would. be given by the
CONTRACTOR to the COUNTY prior to-any such work, together with current-
standard hourly rates; so that the COUNTY would have the opportunity to
decidenot to have such werk performed or make other arrangements with other
attorneys to perform thé services with respect to the Plan and Trust.

If the Atiorney described herein is not licensed to practice law in the State of
California, CONTRACTOR; upon the COUNTY’s wiitten trequest, will
recommend a California licensed attorney to review legal matters pertaining to the
Plan.and Trust for compliance with California law and regulations and provide the
COUNTY with-such attorney’s current standard hourly rates. The COUNTY, in
its sole. discretion, may retain such attorney as recommended by CONT RACTOR
or hdve such work performed by otheér attorneys.
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ATTACHMENT B
SCHEDULE OF FEES
Gallagher Benefit Services, Inc.

As compensation for all such services and commencing with the effective ddte of this
agreement, the COUNTY shall cause its contract third-party administrator to pay amontlily fee to
the CONTRACTOR of $3,750.00 per month.
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ATTACHMENT C

OWNERSHIP INFORMATION

Please indicate How your organization is legally organized (circle one):

1 Corporation . ] Partnership Sole Proprietorship

Other (please describe):

Please indicate the names of the owners that have greater than 10% ownership/interest of
CONTRACTOR and their ownership interest. If corporstion is publicly traded on a US stock
market, indicate “Publicly Traded Corp.”

Namé Title Ownership % (as applicable)
Publicly Traded Corp.  100%

Arthur J. Gallagher & Co.
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ATTACHMENT D

HIPAA Business Associate Agreement
Addendum to Contract
Between the County of Riverside and Gallagher Benefits Setvices Ihe.

This HIPAA. Business Associate Agreement (the “Addéndum™) supplements, and is-made
part of the Professional Service Agreement (the “Undeilying Agreement”) between the County
of Riverside. (“Couniy”) and Gallagher Benefit Services, Inc. (“Contractor”) and shall be
effective as of the effective date of the ‘Underlying Agreement {the “Effective Date”).

RECITALS
WHEREAS, County and Contractor entered irito the Underlying Agreement pursuant to
which the Contractor provides services to County, and in conjunction with the provision of such
services certain protécted health information (“PHI”) and/or certain electronic profected. health
information. (“ePHI”) may be created by or made. available to Contractor for the purposes of
cairying out its obligations under the Underlying Agreement; and,

‘WHEREAS, the provistons of the Health Insurance Portability and Accountability Act of
1996 (“HIPAA”), Public Law 104-191 enacted August 21, 1996, and the Heaith Information
Technology for Economic and Clinical Health Act (*HITECH”) of the Ametican Recovery and
Reinvestment Act of 2009, Public Law 111-5 enacted February 17, 2009, and the laws ‘and.
regulations pi omulgated subsequent thereto; as inay be amended from time to tintie, are applicable
to the protection of any use or disclosure -of PHI and/or ePHI pursuant to the Underlying.
Agreement; and,

WHEREAS, County is a covered entity, as defined in-the Pﬁv’acy Rule; and,

WHEREAS, to the extent County discloses PHI and/or ePHI to Contractor or Contiactor

creates, receives, maintains, transmits; or has access to PHI and/or ePHI of County, Contractor is.

& business associate, as.defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC §17931 and §17934, certain provisions of the Security
Rule and Privacy Rule.apply to a business associate of a covered entity in the samie manner that
they apply to the covered entity, the additional security and privacy requircments of HITECH are
applicable to business associates and must be incorporated into the business associate agreement,

and a business associate is liable for civil and ¢riminal penalties for failure to comply with these

security-and/or privacy provisions; and,

WHEREAS, the parties mutually agree that aity use or disclosure of PHI and/or ePHI must
be in compliance with the Privacy Rule, Securi ity Rule, HIPAA, HITECH and any other applicable
law; and,

WHEREAS, ‘the-parties intend to enter into this Addendum to address the requirements
and obligations set forth in the Privacy Rule, Security Rule, HITECH and HIPAA as they apply to
Confractor as a business associate of County, including the ¢stablishment of permittéd and required
uses and disclosures of PHI and/or €PHI created or recéived by Contractor during the course of
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performinig functions, services anid activities on behalf of County, and appropriate limitations and
conditions on such uses and disclosuses;

NOW, THEREFORE, in consideration of the mutual promises and covenants contaired
herein, the parties agree as folIows

I. Definitions, Terms used, but not otherwise defined, in this Addendum shall have the same
meaning as those terms in HITECH, HIPAA, Secunty Rule and/or Privacy Rule, as may be
amended from time to time.

A, “Breach” when used in connection with PHI means the acquisition, aceess, nse or
disclosure of PHI in a manner not permitted under subpart E of the Privacy Rule which
‘compromises thé security or privacy of the PHL, and shall have the meaning given such
term in'45 CFR §164.402.

(]) Except as provided below in Paragraph (2) of this definition, acqumtmn access, use,
or disclosure of PHI in 2 thanner not permitted by subpart E of the: ‘Privacy Rule is
presumed to be'a breach unless Contractor demonstrates that there is a low probability
that the PHI has been compromised based on’a risk assessment of at least the followin g
four factors:

(a)

[
()
(d)

Thie nature and extent of the PHI involved, including the types of identifiers and
the likelihood of re-identification;

The unauthorized pefson who used the PHI or to whom the disclosure was made;
Whether the PHI was actually acquired or viewed; and

The extent to which the risk to the PHI has been mitigated.

(2) Breach excludes:

(a)

(b)

(c)

Any unintentional gequisition, access or use of PHI by a woikforce member or
person dcting under the authotity of a covered-entity or business assosiate, if such
acquisition, -access or use was made in good faith and within the scope of”

authority and does not result in further use or disclosure in a manner hot permitted

under subpast E of the Privagy Rule,

Any inadvertent disclosure by a person who is authorized to access PHI at a

covered entity or business associate to another person authorized to access PHI

at the same covered entify, business associate, or organized health care
arrangement in which County participates, ‘and tlie. information received as a
result of such disclosure is not further used or disclosed in a manner not peimitted
by subpart E of the Privacy Rule,

A disclosure of PHI where a covered entity or business associate has a good faith
belief that an unauthorized person td whom the disclosure was made would not
reasonably have been able to retain such information.
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“‘Business'associate’»’l has the meaning given such term in'45 CFR §1 6.4:50.1, including but
not limited to a subcontiactor that creates, receives, maintains, transiits or zcecesses PHI
on behalf of the business associate.

C. “Data-aggregation” has the meaning given such term in 45 CER §164.501.

£

. “Designated tecord set” as defined in 45 CFR §164.501 means 'a group of records

maintained by or for a covered entity that may include: the medical records. and billing
records about’ individuals maintained by or for a covered health care provider; the
enrollment, payment, claims adjudication, and case'or medical management record systems

‘maintained by or fora health plan; or, used, in whole or in part, by or for the covered entity

1o shake decisidns about individuals;

- “Blectrénic protected health information” (“ePHI") as defined in 45 CFR §160.103 means

protected health information transmitied by or maintained in electronic-media.

“Electronic health record” means. air electronic record of health-related information on an
individual that is created, gathered, managed, and consulted by authorized health care
clinicians and staff, and shall have the meaning, given such term in 42 USC §17921(5).

. “Health care operations” has the meaning given such term in 45 CFR §164.501.
H. “Individual™ as defined in 45 CIFR §160.103 means the: person who is the subject of

protceted health information,

“Person” as defined in 45 CFR §160.103 means a natural person, trust or estate,
parmership, corporation, professional association or corporation, or other entity, public or
private.

“Priviicy Rule” means the HIPAA regulations codified at 45 CFR Parts 160 and 164,
Subparts A and E.

“Protected health information™ (“PHI”) has the meaning given such term in 45 CFR
§160.103, which includes ePHI.

“Required by law” has the meaning given such term in 45 CFR §164.103.

. “Secretdary” means th¢ Sceretary of the U.S. Department of Health and Human Services

(HHS".

. “Security incident” ds defined in 45 CFR §164:304 means the attémpted o successfuf

unauthorized access, use, disclosure, modification, or' destruction of information or
interference with system operations in an information systen.

. “Security Rule” means the HIPAA Regulations codified at 45 CFR Parts 160 and 164,

Subparis.A and C.
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P. “Subcontractor” as defined in 45 CFR §160.103 means a. person to whom a business
associate delegates a function, activity; or service, other than:in the capacity of & member
of the workforce of such business associate.

Q. “Unsecured protected health information® and “unsecured PHI” as defined in 45 CIR
§164.402 means PHI not rendered unusable, unreadable, or ‘indecipherable-to unavthorized
ppersons: through use of a technology or mcthodology specified by the Secretary in the
guidance issued under 42 USC. §I7932(h)(2)

v's PHI and/or ePHI,

Scope of Use and Disclosure by Contractor of Couni

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access
PHI and/or ¢PHI as necessary to perform any and all obligations of Contractor under the
Underlying Agreement oi 10 perform functions, activities or services for, or on behalf of,
County as specified in this Addendum, if such use or disclosure does not violate HIPAA,
FITECH, the Privacy Rule and/ér Security Rule,

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted
or authorized by this Addendum of required by. law; in accordance with 45 CFR
§164.504(c)(2), Contractor may:

(1) Use PHI and/or ¢PHI if necessary for Contractor’s proper managemen! ‘and.
adrhinistration and to carry out its legal responsibilities; and,

(2) Disclose PHI and/or ePHI for the purpose of Confractor’s proper management and
administration or to carry out its legal responsibilities, only if:

(a) The disclosire is required by law; or,

(b) Contractor obtains reasonable assurances, in writing, from the person 1o whom
Cantractor will disclose such PHI and/or ¢PHI that the person-will;

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

(iiy Notity Contractor of any instances of which it becomeés aware in which the
confidentiality of the information has been breached; and,

(3) Use-PHI to provide data aggregation services re]atmg to the health care. operations-of
County pursuant to the Underlying Agreement or as requested hy County; and,

{4) De-identify all PHI and/or ePHI of County received by Contractor imder this
Addendum provided that the de-identification conforms to the requirements of ‘the
Prwacy Rule and/or Security Rule and does not preclude timely payment and/or claims.
‘processing and receipt.
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C.. Notwithstanding the foregoing, in any instance where applicable. state and/or federal laws.
and/or regulations are more $tringent in their réquirements than-the provisions-of HIPAA,
including, but not limited to, prohibiting disclosure of mental health and/or substance abuse
records, the applicable state and/or federal laws andfor regulations- shall contio] the
disclosure of records.

3. Prolibited Uses and Disclosures.

A. Contrdctor may neither use, disclose, nor access: PHI and/or ePHI in a manner not
authorized by the Underlying Agreement or this Addendum without patient authorization
or de-identification of the PHI and/or ePHI and as authorized in wiriting from County.

B: Contractor may neither use, disclose, nor access PHI and/or cPHI it receives-from Coutity
‘or from another business associate of County, except as permilted or required by this
Addendum, or as required by law.

C. Contiactor agrees not to make any disclosure of PHI and/or ePHI that County would be
prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohlblted by the Pifvacy Rule,
Security Rule, HIPAA and/or HITECH, including, but not limited to 42 USC §17935 and
§17936. Contractor- ‘agrees:

{1) Not to use or disclose PHI for fundiaising , unless pursuant to the Undetlying
Agreement and only if permitted by and in: comphance with the requirements of 45.
CFR §164.514(f) or 45 CFR §164.508;

(2) Not to use or disclose PHI for matketing, as defined in 45 CFR §164.501, unless
pursuani (o the Underlying Agleement and only if permitted by and in compliance with.
the requirements of 45 CFR §164. 508(a)(3);

(3) Not to dis¢lose PHI, except as otherwise required by law; to a health plan for purposes-
of carrying out payment or health care operations, if'the individual has requested this
restriction puisuant to 42 USC §17935(a) and 45 CFR .§164.522, and has paid out of
pocket in full for the health care item or service to:which the PHI salely relates; and,

(4) Not to receive, dixectly or indirectly, remuneration in exchange for PHI, or engage in
any act-that would constitute a ‘sale of PHI, as defined in 45 CFR §164.502(a)(5)(),
unless permitted by the Underlying Agreement and in compliance with the
requirements of a:valid authoiization under 45 CFR §164. 508(&)(4) This prohibition
shall not apply to payment by County fo Contractor for services provided pursuant to
the Undcrlymg Agreement.

4. Oblig_ sations of County.

A. County agrees to make its best efforfs to notify Contractor prompily in writing of any
restrictions on the use or disclosure of PHI and/or ePHI agreed to by Courity that may affect
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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
changes in, or revocation of, permission by any individual to use or disclose PHI and/or
ePHI, if such changes or rcvocation may affect Contractor’s ability to perform its
obligations under the Undetlying Agreement, or this Addendum.

County agrees to make its best efforts to: promptly notify Contractor in' writing -of any
known litnitation(s) in its notice of Pprivacy praetices to the exient that such limitation may
affect Contractor’s use or disclosure of PHI and/or ¢éPHIL

County agrees not to request Contiactor to use or disclose PHI and/or ePHI int any manner
that ‘would riot be-permissible under HITECH, HIPAA, the Privacy. Rule, and/or Security
Rule.

County agrees to obtain any authorizdtions necessary for the: use or disclosure of PHI
and/or ePHI, so that Contractor can perform its obligations under this Addendum-and/or
Underlying Agreement,

5. Obligations of Contracto¥, In connection with the use or disclosure of PHI and/or ePHI,
Contractor-agrees to: ]

A. Use or disclose PHI only if such use or disclosure complies with each applicable

requirement of 45 CFR §164.504(¢). Contractor shall also- comply with the additional

Jprivacy requirements that- are -applicable to covered -entities in HITECH, as may- be

amended from time to time,

: Not use or:further disclose PHI and/or ePHI other than as'permitted or required by this

Addendum of as required by law. Contractor shall prompily notify County if Contractor
is tequired by law to disclose PHI and/or ¢PHL.

Use appropriate safeguards-and comply, where applicable, with the Security Rule with
respect to ePHI, to prevent use or disclosure of PHI and/or ePHI other than as provided for
by this Addendum.

Mitigate, to the extent practicable, 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 ¢PHI not provided-for by this
Addendum or-otherwise in violation of HITECH, HIPAA, the Privacy Rule, and/or
Security Rule of which Coritractor becomes aware, including breaches of unsecured PHI
as required by 45 CFR §164.410:

- In accordance with 45 CFR §164.502(e)(1)(ii}, réquire that any subcoiitractors ‘that create,

receive, maintain, transmit or access PHI on behalf of the Contractor agree through contract
to the same restrictions and conditions that apply to. Contractor with respect to such PHI
and/or ePHI, including the restrictions and conditions pursiant to this Addendum.
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G. Make available to County or the Secretary, in the time and manner designated by County
or Secretary, Contractor’s internal practices, books and records rclatmg to the use;
disclosure and privacy protection of PHI received from County; or created or received by
Contractor -on. behalf of County, for purpeses of’ determining, investigating or- auditing
Contractor’s and/or County’s compliance with the Privacy Rule,

H. Request, use or disclose only the minimum amount of PHI necessary fo accomplish the
intended puipose of the requiest; use or disclosure in accordance with 42 USGC §17935(b)
and 45 CFR:§164.502(b)(1).

I Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to
niotice: or qualified protective order in-response to a third party’s subpoena; discovery
request, or other lawful process for the disclosure of PHI, which Contractor shall prompily.
notify County upon Contractor’s 1ece1pt of such request from & third party.

J. Not require an individual to provide patient authotization for use or disclosure of PHI as a
condition for treatment, payment, enrollment in any health plan (including the health plan
administered by County), or eligibility of benefits, unless otherwise éxcepted under 45.
CFR §164.508(b)(4) and authorized in writing by County.

K. Use-appropriate administrative, technical and physical safeguards to prevent inappropriate
use, disclosure, or access of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and
"HITECH, as may be amended from time to time.

M. Comply with the requirements of thé Privacy Rule that apply to the County to the extent
Contractor is to carry out County’s obligations under the Privacy Rule,

N. ‘Take reasonable steps to cuire or end any pattern of activity of practice of its subcontractor
of which. Contractor becomes-awate that constitute a mateual breach or violation of the
subcontractor's obligations under the business associate contract with. Contractor, and if
‘'siuch steps aré unsuccessful, Contractor agrees to tétminate ifs contiact with the
-subcontractor if feasible.

6. Access to PHI, Amendment and Disclosure Accounting, Contractor ggrees to;

A. Access to PHI, including ePHI. Provide accéss to PHI, mcludmg ePHI if maintained
electronically, in 2 designated record set to County oran- individual as directed by County,
within five (5) days of request from (,ounty, to satisfy the requirements of 45 CFR
§164.524,

B. Amendment of PHL. Make PHI available for amendment and incorporate amendments to
PHI in 2 designated record sét County directs or agrees 1o at the request of an individual,
within fifteen (15) days of recciving a written request from County, in accordance with 45.
CFR §164.526.
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C.

Accounting of disclosuresiof PHI and electronic health record. Assist County to fulfill
its obligations: o prov1de accounting of disclosures of PHI under 45 CFR §164.528 and,
where applicable, electronic health records under 42 USC §17935(c) if Contractor uses or
maintains electronic health records. Contracior shall:

(1) Document such disclosures of PHI and/or electranic health records, and information
related to such disclosures, as-would be required for County to 1espond to-a request by
an individual for an accounting of disclosures of PHI and/or ¢lectronic health record in
accordance with 45 CFR §164.528.

(2) Within fifteen (15) days of receiving a written request from County, provide ta County
orany individual as directed by County information collécted in accorddnce with this
section to permit County fo respond toa request by an individual for an accounting of
disclosures of PHI and/or electronic health record..

(3} Make available for County information required by this Section 6.C for six (6) years
preceding the individual’s request for accounting of disclosures of PHI, and for three
(3) years preceding the individual’s request for accounting of d1sc]osures of electronic
heatlth record.

7. Security of cPHI. In the event County discloses ePHT to Contractor or Contractor needs to
create, receive, maintain, transmit or hiave access to County ePHI, in accordance with 42 USC.
§17931 and-45 CFR §164.314(a)(2)(i), and §164.306, Contractor shall:

A,

oyl

Comply with the applicable requirements of the Secwrity Rule, and implement.
administrative, physical, and technical saféguards that reasonably and appropriately protect
the confidentiality, integrity, and -availabilily of ePHI that Contractor creates, receives,
maintains, or transmits -on: behalf of County in accordance with 45 CFR §164.308,
§164.310, and §164.312;

Comply with each of the requirements 0f 45 CFR §164.316 relatingto the implementation

-of policies; procedures and documentation requirements with respect to ePHI;

. Protect against any reasonably anticipated threats-or hazards to the security or integrity of
¢PHI; :

. Protect agamst any reasonably anticipated uses or disclosuzes of ePHI that aie not petmitted

or required under the Prwacy Rule;

. Ensure compliance with the Security Rule by Contractor”s workforce;

In accordance with 45 CFR §164.308(b)(2), require that any subcontractors. that create,

receive, maintain, transmit, or access ePHI on behalfof Contractor agree through contract
1o the same restrictions and requirements contained in this Addendum and comply with the
applicable requirements of the Security Rule;

: Reportto County any security incident of which Contractor becomes aware, . including

breaches of unsecured PHI as required by 45 CFR §164.410; and,
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H. Comply ‘with any additional scourity requirements that are applicable to covered entitiés in.
Title 42 (Public Health and Welfare) of the United States Code; as may be amended from
timé to time, including but not limited to HITECH.

8. Breach of Unsccured PHI. In the case of breach of unsecured PH1, Contractor shall comply
with the applicable provisions of 42 USC §17932 and 45-CFR. Part 164, Subpait D, including but
not limited to 45 CFR §164.410.

A. Discovery and notification. Following the discovery of & breach of unsecuied PHI,
Contractor shall notify County in writing of such breach without unreasonable delay ancl
in-no case later than 60 calendar days after discovery of a breach, except as provided in 45
CFR §1 64.412.

(1) Breaches treated as discovered. A breach is treated as discovered by Contractor as
of the first- day on which such breach is known to Contractor or, by exercising
reasonable diligence, would have been Xnown to. Contractor, which includes any
person, other than the: person committing the breach, who is an employee, officer, or
other agent of Contractor (determined in accordance with the federal commén law of

ageiey).

(2) Content of notifi cation. ‘The written notification to County telating fo breach of
unsecured PHI shall iriclude, to the extent possible, the following information if known
(or can be reasanably obtained) by Contractor:

(a) The identification of each individial whose unsecured PHI has. been, or is
reasonably belicved by Contractor to have been accessed, acquited, used. or
-disclosed during the breach;

(b) A brief description of what happened, including the date of the breach and the date
of the discovery of the breach, if known;

(e) A description of the types of unsecured PHI involved in the breach, such as whether
full naine, sécial security number, date of birth, home address, account number,
diagnosis, disability code, or other- types of information were involved:.

(d) Any steps individuals should fake: to ‘protect themsélves from. potential harn
resulting from the breach;

(e) A brief description of what Contractor is-doing to investigate the breach, to mitigate
harm to individuals, and to protect against any furthér bi€aches; ‘and,

(£} Contact procedures for individuals to ask questions or learn additional information,
which shall include 2 toll-free telephone number, an e-mail address, web site, or
postal address.

B: Coaperation,. With respect to any bieach of unsecured PHI reported by Contractor,
Centractor shall cooperate with County and shall provide County with any information
requested by County to.endble County to fulfill in a timely manner its own reporting and
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notification obligations,. including but not limited to providing notice to individuals,
prominent media outlets-arid the Secretary in accordance with 42 USC §17932'and 45 CFR
§164.404, §164.406.and §164.408.

C. Breach log: To the extent breach of unsccured PHI involves less than 500 individuals,

Contractor shall maintain a log or other documéntation of sich breaches and provide such
log or other documentation on an annual basis to County not later than. fifteen (15) days

-aftér the end of each calendar year for submission to-the Secietary.

- Delay of notification authorized by law enforcement, If Confractor delays notification
‘'of breach of'unsecured PHI pursuant to a law-enforcement official’s statentent that required

notification, notice. or posting would impede a criminal investigation or cause damage to
national security, Contractor shall maintain documentation sufficient to. demanstrate its
compliance with the requirements of 45 CFR §164.412.

- Payment of costs. With respect to any breach of unsecured PHI caused solely by the

Contractor’s failure to: comply with one or more: of its obligations under this Addendum
and/or the provisions of HITECH, HIPAA, the. Privacy Rule or the Security: Rule,
Contractor agrees to pay any-and.all cosls associated with providing all legally reguired
notifications to individuals, media outlets, and the Secretary. This provision shall not be
construed to limit or diminish Contracfor s obligations to indemnify, defend and hold
harmless Courity-under Section 9 of this Addendum.

. Documentation. Pursuant to 45 CFR §164.414(b), in the event Confractor’s use or

disclosure of PHI and/or ePHI violates the Privacy Rule, Contractor shall maintain
documentation sufficient to demonstrate that all notifications were made by Contractor as
required by 45 CFR Pait 164, Subpart D, or that such use or disclosure did not constifute a

breach, including Contractor’s complefed risk assessment and investigation

documentation.

. Additional State Reporting. Reqmrements The parties agree that this Section 8.G
applies only if and/or when County, in its capacity as a licensed clinic, health facility, home

health agency, or hospice; is fequired to-réport unlawful ot unauthorized access, use, or
disclosute: of medical information under the more stringent Jequuements -of California
Health & Safety Code §1280 15. Forputposes ofthis Section 8.G, “unauthorized” has the
meaning given such term in'California Health & Safety Code §1 280. 15G)(2).

(1) Contractor agtees to assist County tofulfill its reporting obligations to affected patients
and to the California Department of Public Health ("CDPH") in-a timely manner under
the California Health & Safety Code §1280.15.

(2) Contractor agrees to repott to. Connty any nnlawful or unauthorized access, use, or
disclosure of patient’s medical information without unreasonable delay and no. later

than two (2) business days after Contractor detects such incident. Contractor further

agrees such report shall be-made in writing, and shall include substantially the same
types of information listed above in Section 8.A2 (Content of Notification) as
applicable to the unlawful or unauthorized access, use, or disclosure as defined ahove.
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in this section, understanding and acknowledging that the term “breach”™ as used in
Section 8.A.2 does not apply to California Health & Safety Code §1280.15.

9. Held Harmless/Indemnification.

A. Contractor agrees to indemnify and hold harmless County, all Agencies, Districts, Special
Districts and Departments- of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents and representatives from
any liability whatsoeve1 based or asserted upon any services of Contractor, its officers;
employées, subcontractors, .agents of representatives arising out of or in any way relating
to this Addendum,-including but not limited to property damage, bodily injury, death, or
any other element of :any kind or nature 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
buit riot limited to attorney fees, cost of investigation, defensc and settlements or awards,
of ‘County, all Agencies, Districts, Special Districts and Departments of County,. their
respective direcfors, officers, Board of Supérvisors, elected and appointed officials,
employees, :agents or representatives in any claim or action ‘based upon such alleged acts
or omissions,

B. ‘With respect to -any action or claim subject to indemnification heréin by Contractor,
Contractor shall, at their sole cosl, have the right (o use counsel.of their choice, Sllbject to
the approval of. County, which shall iot be unreasonably withheld, and shall have the right
to adjust, settle, or compromise any such action. or claim wnthout the prior censent of
County; provided, however, that any such adjustment, settlement or compromise in no
manner whatsoever limits or circuinseribes Contractor’s indemnification 10 County as set
forth herein. Contractor’s obligation to defend, indemnify and hold harmless County shall.
be subject to Courity having given -Contractor writteri notice within a teasonable period of
time of the claim or of the-comimencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the: defense or
settlément thereof. Contractor’s obligation hereunder shall be satisfied when Contractor
has provided to County the appropriate form of dismissal relieving County from any
hahlhty for the action or claim involved.

C. ‘The Spemﬁed msyrance limits required in the Underlying Agreement of this Addendum
:shall in no way limit or circumseribe Contractor’s obligations to indemmify and hold
harmless County herein from third party claims arising from issues of this Addenduin.

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

E. Inthe eveni thereis a-conflict between this indemmnification clause and an indemnification i
clause contained in-the. Undellymg Agreement of this Adderidum, this indemnification
shall only apply to the subject issues included within this Addendum.
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10. Term. This Addendum shall commence upon the Effective Date and shall terminate when all
PHI and/or ePHI provided: by County to. Contractor, or created or received by Contractor on behalf
of County, is destroyed or returned to County,. or, if it is infeasible to return or destroy PHI
and/ePHI, protections are extended to such information, in accordance with section- 11,3 of this
Addendum.

11. Termination.

A.

Termination for Breach of Contract. A breach of any provision of this Addendum by
either party shall constitute a material breach of the Underlying Agrecment and will
provide grounds for terminating this Addendum and the Undetlying Agleement with or
without an opportunity to cute the breach, notmthslandmg any provision in the Underltying
Agreement to the contrary. Either party, upon written notice to-the other party describing

the breach, may take.any of the follow;ng actions:

(1) Tetminatethe Undeilying Agreement and this Addendum, effeclive immediately, if the

‘other-party breaches a material provision of this Addendum.

(2) Provide the othert party with sn. opportunity to cure the alleged material breach and in
the event the other party fails to cure the breach to the satisfaction of the nun—breachmg
party in a timely manner, the non- breaching party has the right to immediately
terminate the Underlying Agreement and this Addendum,

(3) If termination of the Underlying Agreement is not feasible, the breaching party, upon
the request of the non-breaching party, shall implement, at its own expense, a. plan to
cure the breach -and report regilarly on its complisnce with such plan to the non-
breaching party.

Effect of Termination.

(1) Upon termination of this Addendum, for any Jeason, Contractor shall return or, if
agreed to in writing by County, destroy all PHI.and/or ¢PHI received from County, or
created or received by the Contractor on behialf of County, and, in the event of*
destructxon, Contractor shall certify such destruction, in wntxng, to County: This
provision shall apply to: all PHI and/or ePHI which are in the possession of
subconfractors or agents of Contractor. Contractor shall retain no copies of PHI and/or
ePHI, .except as provided below in paragraph (2)-of this section.

{2) Inthe event that Contractor deteimines that retuining or destroying the PHI and/or ePHI

is pot feasible, Contractor shall provide written notification to County of the conditions
that make such return or destruction not feasible. Upon. determination by Contractor
that return or destruction of PHI and/or sPHI is hot feasible, Contractor shall extend
the protections of this Addendum to such PHI and/or ¢PHI and limit further uses and
disclosures of such PHI andfor ePHI to ‘those purposes which ‘make the return or
destruction not féasible, for so long as Contractor maintains. such PHI and/or ¢PHI
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12. General Provisions.

A,

Retention Period. Whenever Contractor is reguired fo document or maintdin
documentation pursuant fo the terms of this Addéndum, Contractor shall retain such
documentation for 6 years from the date of its creation or as otherwise prescribed by law,
whichever is later.

Amendment. The parties agree to take such action as is necessary to amend. this

Addendum from time to time a§ is hecessary for County to comply with HITECH, the
Privacy Rule, Security Rule, and HIPAA generally.

Survival. The. obhgaimns of Contractor ynder Sections 3, 5, 6, 7, 8,9, 11.B and 12,A of
this Addendum shall survive the terminatioi or expirdtion of this Addendum.

Regulatory and Statutory References, A reference in this Addendum to a sectien in
HITECH, HIPAA, the Privacy Rule and/or- Security Rule means the qect:on(s) as in effect
or as amended.

Conflicts. The -provisions of this Addendum shall prevail over any provisions in the
Underlying Agreement that conflict or appear: inconsistent with any provision in this
Addendum.

Interpretation of Addendum.

(1) This Addendum shall be construed to be pait of the Undcrlymg Agréement as one
document. ‘The purpose is to supplement the Undeilying Agréement to include the.
requirements of the Privacy Rule, Security Rule, HIPAA. and HITECH.

(2) Any ambiguity between this Adderiduin and the Underlying Agreement shall be
resolved to permit County to comply with the Privacy Rule, Security Rule, HIPAA and
HITECH generally.

Noftices:to County. All notifications recquired to b § given by Contiactor to County. pursuant

1o the teims of this Addendum shall be made in writing and delivered to the County both
by fax and to both: of the addresses listed below by either registered-or certified miail return

receipt requested or guarantesd overnight mail with tracing capability, or at such other

address as County may hereafter demgnate All niotices to County provided by Contractor
Jpursuant to this Section shall be deemed given or made whei recéived by County.

County HIPAA Privacy Officer:  Privacy Officer
County HIPAA Privacy Officer Address: 26520 Cactus Avenue
Moreno Valley, CA 92555
County HIPAA Privacy Officer Phone Number: (951 486-6471
County HIPAA Privacy Officer Fax Number:  (951)'486-4475
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Name:
Title:
Address:

Fax:
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Michael T, Stock

Assistant CEQ/Human Resources Director
4080 Lemon St. 7" fldor

Riverside, CA 92502

(951)955-8538




ADMINISTRATIVE :SERVICES. AGREEMENT
BETWEEN
. COUNTY OF RIVERSIDE AND A.W. REHN & ASSOCIATES, INC.

This’ Admlmstratwe Service Agreerent. (the’ ”Agleement") is made and erntered into this 1 day
of July 2016 (the "Effective Date”), by and between the: Cownty of Riverside, a political
subdivision .of the State.of Galifornia (the' "County") dand A'W. Rehn & Associates, Inc., a.
Washmoton corporation. (the "Administrater’ ), and referred to col]ectwely as the "Parties".

NOwW THEREFORE in consideration of the mutial pxomlses and ‘covenants contained herein,
the Parues agree as.-follows:

1.0 PlIlf?]_)OSC' of Contract

1.1: The County agrees 10 contract with the . Administrator to prowde adniinistrative
* services for the operation of its Voluntary Employees” Beneficiary Association
. Pos-Employmient Prograin Health Savings Plan:{the "Plan") and to' dompensdte thie
. Administrater in accordance with the terms of this Agreement for the perfmmance
. of such services..

1.2- The Administrator agrees to perform services in agcord with the provisions. of fhis
- Agreement; includig. Appendlx A (Adlmmsuatlvc and Benefit Processing Services),
' Appendlx B {Fixed Account Administrative Services),and Attachment A (HIPAA
* Business Associate Agreement), which aré attached liereto and incorporated. herein by
~ this reference.

2.0 S.érfvif(iesg‘
The. Administrator shall provide the following $ervices:

-a, Maintain an.office in Spokane, Washington with. facilities and personnel adequate
to perform the'seivices provu:led for lierein.

* b. ‘Maintain-all official Plan-documerits and files daling ‘with the Plan, including but

' not limited to surmary plan descrlptlons benefit:bocklets; Plan documents and
agreements, claim forms and COIT espondence :Administr atm is responsible to
mamtam ail documentanon requn Ld by the Plan and apphcable Fedel a] and
untll 1etumed to the County Desu uctlon of ady d"‘curnentatlon by thc
Administratoi is. only allowed if ‘such: destiuction is-allowed under:all. applicable:
laws and regulations and Administrator has thé written peimission of the:
anthorized County répreseritative.

. ¢. Provide administrative and benefit processing services as outlined in Appendlx A,
fixed account administrative services-as outlmed m Append:x B and pay: all

Page10f16

AG 29207 2HY




2.2
. functions for the County-within the-framework of policies, interpretations, rules,
© practiceés‘and procedures: established by the County. The Administrator-shall not have
: dlscretmnary authority or contro with respect to management: ofthe Plannor:shall
- the-Administrator.exercise any distretionary autherity or centrol with respect to
. inanagement ot disposition of the-assets of the.Plan. The:Administrator, will review
. .all policies; interpretations, Al_u[,cs,..:plac_ncgs_ and procedures, established by the County
and @dvise Cobnify if oné or all 6f County provided materials.or insttiictions may ot
. conform to: the requirements of the approved Plan and/or Federal and State laws and
- regulations.

Costs felating: to providing such services, including, but net limited. to, rent,
telephone, personnel, and supplies, except as her einafter expressly excluded.

The services to be provided by the Administrator shall be Jimited to ministerial

3.0 Ownership and Use of Contract Materials

4.0

3.1

32

“Contract Materials™ mean: (a)-all books, records, forms; lists of names, plates, seals;

passbooks, journal, ledgers anid all othier recorded infoimation and documents held by

- the' Administrator incident to the-administration‘of the: Plan; (b) data stored: on

- computer media and in the custody of the. Administrator pertaining to the Plan

. dnd/or Plan Participarits {"Plan- Data™; and (c) all matérials, reports, findings, data ot
- “documents in:any form, including electronic, created, complled or assembled. by

- Admiinistrator under thls Agreement.

All Contract Materials are the sole property of the County. Administrator may use
* Contract Mateiials asmiecessary to perform its-obligations under this Agreement.

- Administrator-agrees not to release or circulate in whole or-in part such Contract,

- Materials without the prior written authoiization of the County.

: Contract Materials do not iriclude. any systems-or programis developed by the
- Administrator, which shall remain the property of the Administrator.

:lnsurfance'

Wlthout limiting or diminishing the Administrater’s obli gation to Jndcmmfy and-lold

- the County harmless; Administrator shall procure-and-maintain or cause 1o be

" maintained, at its sole cost and expense; the foHlowing nsurance coverage’s duritig

- the:term of this. Agreement. As respects to the insurance-section only, the County

- herein refers-to the County of Riverside, its Agencies, Districts; Special Districts, and

Depaitments; their’ respective directors, officers, Boatd of Supervisors, employees;

~ elected.or appointed officials, -agents; or 1epres.enla11ves as. Additional Insureds.

a. Workers' Compensation; If Administrator has employees-as defined by the State

of California, Administrater shall maintain Workets' Compensation Insurance
(Coverage: A) as prescr ibed by the laws of the State:of California. Policy shall
include Emp]oyers Liability.(Coverage B) mcludmg Occupational Discase with-
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limits not legs than $1,000.000 per persori per-accident. Policy shall be endorsed
to waive siibrogation in favor of the County of Riverside, include an All States
Endorsement and, if applicable, provide @ Bortowed Seivant/Alternate Employer
Endorsement.

Commercial General Llablh y: Administiator shiall maintain Coimmercial General
Liability insurance coverage, including but not limited to, premises habllny
urmodified contractual 11ab111ty, completed opérations hablhty, pelsonal and
advertising injuty-covering €laims:which may arise from: or out of
Administrator’s -performance of jts.obligations hereunder. Policy shall naine the.
Courifyas Additional Insured. Policy’s lifiit of hablshty shall:not be less than
$1,000,000. ‘per ‘occurrence combined single limit, If such insurance contains a
general aggregate limit, it'shall apply sepatately to this: Agreement or be no less
than two (2) times:the occurtence limit..

. Vehicle Liability: If vehicles or mobile equipment are‘used in thie performance of
the obligations under this. Ageement then Administrator shall maintain Hability
jmsurance for 41l owrled, non-owiried or hired vehiclesso used-in an amount not
less than $1,000,000 per occurrence: combined. smgle limit. If such insurance
contains a general agbregate lipmit, it shall apply Separately to this Agreement
or be 1o less than two (2) timies the occurrenee limit. Policy shall name the
County as. Additional Insureds.

. Professional Liability: Administrator shall miaintain Professional Liabilify
TInsurance providing - coverage for performance of work inchided within this-
Agreement, with a limit of liability of riot less thatr: $1,000,000:per ‘occurrence
and:$2,000,000 annual aggregate. IF Administrater's Professional Liability
Insurance s written on a claims'made basis rather than ah occurfence basis,
such insurance shall contiriue through the term of this Agresment and
Administrator shall purchase at his sole-experise either I) an Extended Repotting
Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from
new insurer with.z.retroactive date back to the date.of, or - prior to, the-inception of
this Agreement; or 3) demonstrate- through Celllﬁcates of Insurance that
Admnistrator has maintainsd continuous coverage: with the same or.ori iginal
insurer. Coverage provided under items: 1),.2) or.3) will ¢ontinué-as leng as the
law. allows.,

Blanket Commercial Crime Policy: Administiator shall mainiain a Blarket
Commercial Crimie Policy including, but net Hmited to, coverage under: Forms
“A” - Employee Dishonesty, “B* - Forgéry or Altération, ‘F° - Computer Fraud
and “G" - Extortion, covering.all Duec.tms Officers, employees agents and
representatives of the Administrator who may beinvelved in any way with,
including but fiot limited to, the direction; handlmg deposmng payment -or
other function that involves County funds:associated with the performance of
this Agreement. Administrator shall mainitain-a limit of liability of not less than
an amourit pér 1oss equal to, of greater than, the fhakimum amount of County
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money that-may be in trost:or managed by the Administrator at any one time. The
Administrator shall show Counity that such covérage is currently in: forée and has
biéén in force from the beﬂmnmﬂ ofthis Agreement and will remain inforce or at
least three (3) years. subsequent to. the’ tenmnatmn of this Agreemeut If this
coverage is written on.a "Claims-Made” basis the: Administrator will prowde
either Dan. Extended Repmtmg Endorsement (also known-as Tail Coverage); or,.
2) Prioi Dates: Coverage frofita new insurer with'a Fetroactive date back t6 the
date of; of prior to, the inception of this. Agreement or, 3) demonstrate through
‘Certificates of Insurance that Administiatot has- mamtamcd coptinuous coverage
with the same of original insurer. Such extended: coverage: shall be maintained for
a period.of three: (3} years.or untilithat time when. all monies have been
reconciled-and the County has agreed?m writing’ that all fisranicial issués have:
been completed and-the Admitiistrator no Jonger has directional control of any.
County assets held in the Trust underthePlan,

f. -General Insurance Provisions — All Lines:

1. Any insurance carrier providing insurance: coverage hereunder shall be.
admitted to the State of Califomia and have ain AM BEST rating of niot less
than A: VI (A:8) uiiless such requirements are: waived, in wntmg. by the'
County Risk Manager; 1fthe (,ountys Risk Managel ‘waives a requirement
for 4 pafticular insuiet sich waiver is only valld for the specific insurerand
only for one policy term.

2. The Administrator must declare its.insurance self-insvred retention foreach.
coverage required herein. - If such self-insured 1etent10ns exceed $500,000
per occurrence éach sueh retenition shall have 1he priof written conserit ofthe
County Risk Manager before the: commencemerit of operations under this
Agreement. Upon noétification of self-insured retention unacteptable to the
County,.and"at the election of the County's: Risk: Manager Administrator’s
carriers shall either; 1):reduce or eliminate sucli:self-insured retention as:
respects this Agréemerit with the County, or ?) procure a bond which
guarantees payment of lossesand related mvestagatxons claims
administration, and defense costs and expenses.

3. Administrator shall cause: Administrator’s insurance carriér(s) to furnish the:
County of Riverside with eithe 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 5o otally or in writing by the-
County Risk Mahager, provide original- Certified eopies of policies mcludmg,
all Endorsements and all attachments: thereto; showing such insurance'is-in
full force and effect.. Futther; said Ccrtlﬁcate(s) and. pOhCleS of insurancé
shall coritain the covenant of the insurance carrier (s) that thirty. (30) days-
written notice'shall be. given to the County of® R]VClS]de ‘piior to any material
moadification, cancellation, ‘expiration of" reduction in cover age of such
insurance. Inthe event of a material modification, cancellation, expiration, or
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reduction in coverage, this Agreement shall terminate-forthwith, unless the
County -of Riverside receives prior to such effective date, another properly
execated original Certificate of Insurance and original copies of
endorsements or certified original policies, including. all endorsements and
attachments-thereto evidencing coverages:set forth. herein and the insurance
tequited hereiri is ini full force and effect. Administrator ‘shall Hot
commence operations until the:Sponsor has been furnished original

Certifi cate(s) of Insurance and certified -origingl copiés. of endorsements or
pohc1es «of ‘insurance- including all eridorsements and- any. and all other
attachments as required in this Section. An individual authorized by the
insurance carrier shall sign -the originial -endorsemients for each policy and
the Certificate of Insuiance.

4. Itis undérstood and agreed to by the: pa.mes Hiereto that the Adntinistrator’s
insurance shall be.construed‘as primary insurance, and.the County's insurance
and/or deductiblés aid/or self-insured rétention’s or sélf-insured programs
shall not he:construed as conmbutol'y

5. I, during the term of this Agreement ot-any extension thereof, there i isa.
material change in the scope-of services; or; there is a material change in the
equipment to- be used 1n'the-performance of the: scope of work .or, the term of
this Agmement 1nclud1ng any extensions thereof, exceeds five. (5) years; the
County reserves the tight to adjust the types of insurance and monetary limits
of. 11ab1hty requned undet this Agreement, if in- the: County Risk Manager’s
reasonable. judgment, the amount or type of insurance carried by the-
Admm;stratox has become inadequate.

6. Administrator shall pass.down the insurance obligations contained herein to
all tiers of subcontractors wokao underthis A greemert.

7. The insurance réquirements contained i in this Agréement may be met with a
program(s) of self-insurance. acceptable to the County.

50 Hold Harmless/Indemnification

5.1 Administrator shall indenmify and hold harmless the County: of Riverside, its-
Agencies, Districts; Speeial Distriets and Departments, .and their respective directors,
officers, Board of Supcrwsom elected and-appointed officials, employees, agents

:-and representatives (individually and collectively referred-to-as *County:
Indemnitees”): from any liability, claim or.damage ‘whatsoever based or. asserted

~ upon any seivices of Administrator,.its officers; employees, subicontractors, agents
‘or Tepresentatives arising -out of -or in any way 1e1atmg, to- this Agreement,

. Ineluding but not limited to. ptoperty ‘damage, bodlly injury, or death or:any other
elemeént of any. kind or nature. Administrator shiall defend the County Iridemnitees &t

. Administrator’s sale expense including all costs-and fees (including, but not limited

© 1o, attorney fees cost: of investigation, defense.and settlements or awards) in‘any’
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5 ;2";

claiitr or action based . tpon such-acts, omissions.or sérvices:

County shall indemfiify‘and liold harmless: Admlmstrator its officers, employees,.
agents or repiesentatives (mdmdually and collectively referred to as “Administrator
Indemnitees’”) fiom any liability, claim or damage whatsoever based. or assérted
upon any bréach of the: Courity of Riversides obhgatlons under this Agreement,

. mcludmg butnot limited to ‘property damage, bodily injury, or.death or any other

clement of aiy kind or-nature. County: shall defend: > Administiator lndemnltees at
County’s-$vle: expense, mcludmg all costs and fees: (mcludmg, but not limited to,

f attorney fees, cost of investigation, defense and: settlements of awards), in-dny claim

~or action based upon-such breach;

53.
. party, the. mdemmfymg patty- sliall, at its sole-cost, have:the ri Uht to-nse:counsel .of

5.4

time: of the-claim of of thé commencemeént of related.
information. and reasonable assistance; at-the mdemmfymg paity’s expensg, for thie
- defense or setilement thereof.

With ‘respect 'to: any action or-elaim subject tq indemnification herein by either

its-own choice. and shall have the rightto adjist, settlé, or comipromise any-svch.
setion of claii without the: pricr corisent-of the' mdemnl 1ed arty, prowded
howeyver, that any such adjustment, setflement or compromise:in no: manner
whatsoever liiiits or circumsctibes' the. mdemnlfym;g‘ paity's indemnificaiion to

- the indemnified party as.sét forth herein.

The indemnifying patty's:ebligation: hereunde1 is subjecl to.the indemuified party
giventhe 111demmfy1ng party written notice within-a reasonable period of
tion;:as the. case may be, and

- The indemnifying party’s: obligation hereunder shall be satisfied when they have.
- provided to the indemnified. party the appropriate’ fo 1 of dismissal relieving thie

indemnified party from a arty liability for the:action orclaim involved.

‘The- spec:ﬁed insurance limits. required.in this Agreemerit. shiallin no:way limit ot
-~ circumseribe the. Administrator’s obligations to indemnify-and hold harmless the
~ County Indemniteés hetein'frony third partyclaims.

6.0 Co_ﬁlpensafion

6.1 5
- the Administrator:on 6t before the fifteenth (15”‘) of $1.30 per Participaiit accousit

avetdged ofi a-daily basis for all juvestments
reasonab}y possible, and for assets:as to which. daily.averaging ismof reasonably
- possible;averaged on such otheér basis.as will: 1easonably reflect fluctuations;

As: Acompensation for administrative services; the County shall pay & monthly fee to

per rionth plus :an. amount computed as".125% of: the Avelage Monthly Assets (as
heréinafter defined). The térin “Averdge Morthly A "'_ets as uséd herein shall
mean a sim c.omputed as'the dollat amouiit of the: Trust”s cash and cash
eqmvalents plus the fair maiket value-of:all securities and.other assets of'the Trust
43 to which such dmly Averaging is

occurring during each calendar month. The Administrator shall coimpute the
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7.0

amount of such fees for each caléndar morith during the term of this Agreement and
10 p1ov1de the County with a true-and complete copy-of'such computations for each
such calendar month on-of before thie fiftéenth (15™) day of the following calendar
month. The Tees so- computed in respect of eachi such:calendar month shall be:paid
by the Trust to-Adiministrator as-a deduction from Trust asséts, or directly 10
Administrator at the County’s:discretion in. arrears on ot before the fifteenthi ( 15“1)
day- of the following-calendar-month.

6.2. Foraddiilonal or reduced services requested by the County, additional or reduced
" compensation shall be agreed upo, in-wiiting, by the: parties.

6:3. Administrator’s fees do not include-expenses for the.following items:

a. Printing and distiibution cests for booklets and other literature and forms
prepared for the-use of the Participants;

b. Printed envelopes, stationary and billing forms of the Plan;
- ¢ Plan audit expense; and
- d. P.'ostage.

6.4. In'the everit Administrator receives payment for servicés under this Agreement which
are later disallowed for nonconformance with the termis-and conditions herein,
Administrafor shall promptly refund the disallowed amount to Couinty on written

© request. County retains the.option to offset the amount disaHowed from any payment
due to Administrater under this Agreement, ot under aiyy other contract or agreement
. between Administfator and County.

Term and Termination

7.1 This Agreement shall become effective on July 1, 2016 and:shall centinue in effect
through Deceriber 31,2017, unless eailier terminated in-writing by ¢éither party as
~ piovided herein.

7.2 Eitlier party may terminate: this. Agreement at-any time without-cause upon sixty (60)
- days. written notice served upen the other party. :

7.3: Sho_u_ld County reasonably determine that there is a basis for termination for cause,
such termination by County shall-be effective upon ten (10) days written notice to
 Administiator

7.4, Upon the expirationr or térnmination 6f this Agreement, Administrator shall
~ immediately transfer and deliverany and all Contract:Materials to the County or its
- designee in-a manner directed by the County at-the Cotinty’s expensé. Administrator
- will &ncrypt aiy electronic data 1elatmo ta:the Plan Data priOY 10 SUch transfer-and
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+ delivery. Administrator will assist the County or its. designees in identifying,
uinderstainding and decoding the Plan Data.

8.0 A.séi'gnmer.it and Delegation.

8.1 No contract or agreement shall be made by Administrator with any third party for the
furmshmg ot any work or servlces descnbed he1 em mcludmg the appcndlces and
wzthout the prior wrmen consent of Counly Any attempt to deiegate or nsswn tlus

- Agreernent or any 1ight or obllganon urider this Agreetrient in contravéntion of. this
provision‘shall be deemed void and ofno force and effect.

8.2 The parties- acknowledge and agree that ‘Administrator’s obligations:under
. Attachment A.(Busihess Assoeiate-Agreenient) may not beassigned and/or delegated.

9.0. EnﬁrEiAgr_eemenf and Amcendment

9.1 This Agreement, moludmg any -attachments and appendlces constitutes the entire
- Agreement-of the: parties with respect to its: subject matter and supersedes all prior
and- ccmtemporaneous 1epresentations, proposals, discussions and communications,
: ‘whether oral or.in writing. This Agreemenit may- be changed or modified only by'a
written Amendmeit signed by the partieshereto.

10.0 Nondiscrimination

10.1 Administrator shall not be discriminate in the provision of services, allocation of

Benefits, accommodation in facilities, or employment 6f pelsonnel on thé basis of

~ ethnic. -group identification, race, 1ehg10us ereed; color, national erigin, ancestry,
physical handieap; medical condition, marital status 01' sex in the performance of this

- Agreement; and, to the extent: they should be found 1o be applicable hereto, shall.

- compty with-the provisions of the Californja Fair Employment and Housing Act

- (Gov. Code § 12900 ét seq.), the F ede1al Civil Rights Act of 1964 (P.L.88-352), the

" Americans with Disabilities. Act of 1990 (42 U.8.C. § 12101 et seq.)-and all other

- -applicable laws or régilations.

110 Conflict of Intcrest

11. l Adminisirator cavenants that it presently has no interest, including, butnot limited to,
. other:prajects or contracts; and shall not acquire-any interest, direet or indirect, which
* would conflict ini any rianrier or deg1 ge with Admiinistratoi’s performance under this
- Agreement.

12.0 Cmiﬁdent,iaﬁ:‘t_y

12 l Adniinistrator shall notuse for personal ; gain.or make other impropér use of
- ‘Confidential Information-which is acquired in connectlon with this:Agreement. The
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~ terin “Confidential Tnformation” includes: (a) all regords: reports and information

ncluding any medical information; and (k) County or

pertaining:to Plan par t1c1pants_

. Planinforniation ordata that is ot subject to- public digclosure..

122

Administratoi shall riot use Conﬁdentlai [hforimation for any: purpeseé ether than

© carrying out Admiitisttator’s obhgatlom under this Aoreement Administrator shall
- promptly-iransmit to the: County aff third party requests foridisclosare of Confidential
* Information: not emanating from the Plan Participant who s the subject of the

12.3-

information..

The Parties to this Agreement are subject fo-and shall: operate in compliance with all

. relevant requirements contained in the Health Insurance Portability and
: Accoumablhty Actof 1996 (“HIPAA"™), Public Law104-191, enacted August 21,

1996, the Health Information Technology for Economic:and Chmcal Health Act:

- provisiens of the. American Recovery and Reinvestmiéfit Act of 2009 (“HITLCI—I”)

© Publi¢ Law-111-5, enacted Febi nary 17, 2009, and therelated laws and regulations

* promulgated subsequent theréto, The Par ties shall adhére to-all applicable terms and
- conditions set forth in Attachment A (HIPAA Business Associate Agreerient):

13.0 N(’intzes'.'

131

All- carrespondence and notices requned o' cositemplated by this: Agreement shall be

- in writing, delivered-to:the respective: par ties at the addresses set forth below orat

sucly other address(es) as the parties. may hereafter. demg,nate and are-deemed

~ submitted pries(1) ddy after deposit to the Uiited States Postal Sefvices ora private

- coutierif delivered by U.S. Postal. Services. EXpress. mail or overnight courier that

. guarantees next day.délivery, or five (5) days after theff deposit inthe United States
. mail, postage prepaid:

: "To the County of Riverside: To-A.W. Rehn & Associates, Inc.t
The: County of Riverside Rehn:& Associates

. Afin: Stacey Beale Atta: Jared Pence

- 4080 LemonSt. 1* Flgor 1322'N. Post St.

_ Riverside, CA 92501 Spokane; WA 99201

14.0 Licenses

141

Administeator shall comiply withall applicable hcensmg requiremerits, incliding but

- not’limited to any professional licenses. requived by the laws of the: State of California;

and shall‘maintain these atall iimés while performiitg _se:wc_es under this Agicement. -

15.0 Severability

ISI

In the event any provision in this Agreement is held by a-court of competent
Junsdlctxon to be invalid, void, or unenforceable; the remaining provisions will

- nevertheless continue in full force and effect w;thout bung unp'ured or invalidated in
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- any W'a'y.

16.0. Waiver

16]

Any waiver by ¢ither paity ofany bredch:of aity ong.of more of the terms.of this
- Agreement shall niot be construed to be a waiver of any subsequent or other breach of
the same term or-of any. other terin hereiii. Failure on‘the part of a party to reqiire

' exact, full, and complete compliance with ity ternis ofithis Agreement shall not be

construed as in: -any marner changmg the terms or preventing such- party from

' enforcement of the terms of the Agreement.

17.0 Governing Law and Venue

17.1

The provisions.of the Califormia Government Claims Act (Gov. Code § 900, et: seq.)
muist be followed first forany disputes under this A greément.

17.2 This Agreement shall be governed by and interpreted in accordance with the laws of
the:State of Californa:

17;

Allactions'and proceedings’ arlsmg in connection with this Agreement shall be: tried
and litigated exciusxve]y inthe state orfederal (if permitted by law and.a party elects
to file an action in federal court) courts located inthe sounty-of Riverside, State of

. Califotnia.

18.0 Miscella'n.e0u3~

18. 1 Administrator warrants that it has no employees prohibited from holding certain
. positions enumerated under Se¢tion411.ofthe Employment Retirenient Income

Security Act. (_ERISA), codified at 29 U.S.C: § 111}, and that reasonable procedures

. have been adopted to assure that disqualified persons would: not be retained or

182

engaged by Admiiistrator i the. future.

It is expressly understoot and agresd thiat Administrator is, for puarposes of this

_.Agreement, an independent contractor, and. that no relationship of employer-

employee exists between the pames Theteto. Administzator (including its-employees,

. aoents and subcontlactors) shaII inno evcnt be entnied to any. bcncﬁts to wh:ch

benchts worker's. compeusatlon beneﬁts and i mﬂuy leave or olhcr leavc bencf ts.

. Administrator shall hold County harmless from any and all claims that may be made-

agaiist County based upon any contention by a third paity that-an employer-

- ‘employee relatiorishijexists: by teason of this Agreeiment.

18 3

Administrator certifies that the individual signing below has authority to execute this
Agreement on-behalf of Administrator, and may legally bind. Administrator to the

~ térms and conditions o this Ag,reement and any appendices and attachments hereto.
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IN WITNESS WHEREOF the parties have caused their duly authorized representatives to
execute this Agreement effective July 1, 2016.

COUNTY OF RIVERSIDE, a political A.W. REHN & ASSOCIATES, INC.,
subdivision of the State of California a Washington corporation

ByW

" Name: DAvID W . KAMMET
Title: PeesypenT

Dated:_MaAR LW\ 2-\ lz:g]]

ATTEST:
Kecia Harper-Them
Clerk of the Board -

ByMAWMW _

Deputy J
Dated: AUG 2 9 2017

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: - S "’L‘\_ S
Tawny V. Liew
Deputy County Counsel
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, L APPENDIXA N
ADMINISTRATIVE AND BENEFIT PROCESSING SERVICES

The Admmlstl ator shall. as provided for in. Sectior 2.1 (c)of'the Administrative Services.
Agreement, to.which this ‘Appendix is attachied and made-a part thereof, perform the following
additional functions.and assume the followiiig additional. Tesponsibilities:

1. Upon receiptof advice from Trustee that contributions have been received from County,
éstablish an individiral acconntfor each employee reported. Post contiibutions to each
individual account based on investment allocation chosen by-the individual,

2. On a monthly basis, provide changes toinvestment options of the Plan to the Trustee
based on claims paid, allocation changes and neéw coiitributions received.

3. Deduet applicable monthly fees from:-each individual Patticipant's account as an offset
against Plan expenses.

4. Valuate investments on a mointhly basis and credit investment eariiings or losses after
deduction for Plan:expenses to ecachi individual Participant's account.

5. Generafe and send to each Participant @ quarteily statement which includes the folfowing:
mmal balance plcwous quaﬂeﬂy balance addltlonal r.onmbutlons (1f any) dlstnbutlons

a_c_:co.um fee_s and endmg balancc

6. Generate monthly participant level financial statements and Plani recoieiled accounting
statements.

7. Process billings and tequest the Trustee to make distributions from individual
Partlclpant's aceouiits, as required, on a weekly basis forexpenses that meet the
guidelines of the Internal Revenue Service for ¢ligible éxpenses in accordance with the-
Internal Revenue Code Section 213. Any claims that are submitted that do notmeet the
guidelines will be denied and-an explanatioi thereof provided to the Participant.

8. Pay Trustee based.on reconciled invoices received from Tiustee forthe provision of
Trustee services, and pay Plan‘expérises recorded by Trustee’and Plan Administrater as a
Plan-’axp‘ense:

9. Recelve store, aid. d!SbUl Se-upon request. all forms necessary for Plan operation,
mcludmg but not limited to summary plan-descriptions, ‘brochures,.claim forms,-and
COBRA netices.

10. Coordinate and progess all Internal Revenue Seivice and, Department of Labor filings as
necessary and required by law, including Form 990 (after'completion by Plan Auditor),
summary plan descriptions, plan decuments, sunimary annual report, and ail.other
material required by law,
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11. Generate and send :each new Pagtlicipant a welcome letter, claim form, summary plan
desciiption, COBRA Notice and Privacy Notice:

12. Coordinate and assist in any audit requesied of the Plan.
13. Gene1:a_te and provide monthly cash basis financial statements to Trustee and County.

14. Perfo&m individual participant -account recordkeeping, functions, including aceurate and
timely tracking and posting of individual participait contfibutions, distributions, transfers
and earnings.allocations.

135, Wlthhold anid report any ificome taxes or social secutity taxes due on any taxable benefits
pald 16 Pamcrpams

16, Maintain a dedicated toll free iumber for Paluclpams calls. Hours of operation. must be
at feast Monday ]hursday from8:00 a.m. to 5:00 p.m. Pacific Standard Time (PST) and
I*nday from 8:00-a.m, to 4:00 p.m. PST.

17. Sfo_re and maintain benefit ¢laim records for a period of eight yedrs.
18. Provide a.secure -website for Participarits to access their-individual aceount information

(incltiding aecount balance, transaction history, and current fund allocations), and for
Patticiparits to miake fund transfers as allowed-under.the Plan and address-changes.
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FIXED ACCOUNT ADMINISTRATIVE SERVICES

A. Fixed ‘Annuity Contract

.

County represents that Nationwide Life nsurance -Cblﬁpmiy,_an Ohiio cotperation

("NLIC") underwrites the Fixed Annuity Contrast NRC-0111 WA (the "Fixed Annuity

Contract”) assigiied to the Plan with Washington Trust Baiik, a Washington-corporation,

'ds thie Trustee of the. Plan:

County has entered into a Services Agreement with: Natioriwide Retirement Solutions,
Tic., & Delaware corperation ("Natlonwxde") whereby Nationwide-will make units of the
leed Anhuity Conitract dvailable as-an investmeit option Under the Plan.

. Adminiétratm:; shall perform the fixed account.administrative serviees outlined in:this

Appendix B-on behalf'of the Fixed Annuity Contraet.

B. Fixed Account Administrative Services

The Admmlstrator shall, as provided for-in Section 2.1 (c) ef the Administrative Services
Agreemcnt to: which this Apperidix B is attsched and made-a part théreof, perform the
fo]lowmc additional functions and assume:the followmg addltlonal responsibilities:

l.

'Mamtam Separate recdrds foreach Paiticipant under the Plan, which records shall reflect.
thie dollars.of the:Fixed Annuity Contract purchased and. rédeemed and account baldnces
of such Participants. County will require its-contracted Nat10nw1de to maiitain a single-
master account-on behalf of the Plan-and such-account shall be in the name of'the trustee
of the Plan (or its nominee) as the record owner of dollars:owned by the Plan.

Disburse or credit-to the Plan-all proceeds.of redemptioir of dollars of the Fixed Annuity
Contract.

Prepare-and transmit to the Plan and/or Participants, as-required by law or thePlan,
periodic statemenits-showing thie total number of dollars of the Fixed Annuity Contract-
owned by the Pamc:pants as of the statement closing date; purchases.and redemptions of’
Fixed Antiuity Contract-dollars by the. Participants during tlie périod covered by the
statement and distribntions: pdld duting the statement period and such other information
as.may be-required, from fime'to tithe; by the Plan.

Transmit purchase and redempfion erders to-Nationwide 6inbehalf of the-Plan. No later
thanithreg (3) Busingss Days prior to the: begmnma of the calendar guaiter, Administrator
will-aceept from Natjonwide thefinal - umitprice to be utilized for each Business Day of”
the fOHOWln{, quarter: Admlmstrator will traismiit: redemptlon orders ofi.a weekly basis, if
needed;to fund- paiticipant réimbursement requests and. transiiit purchase or redemption
orders by the third business day of the following'month for participant reallocation
requests and-employer contiibntions: feceived dunng thc prior month. Administratot will
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10.

apply the guarterly guaranteed rate supplied by Nationwide. to calculate eammgs on
individual participant accounts monthly. Administrator will adjust earnings:the following
nionth of any amount that is-different from e caleulated quarterly guarariteed rate and
the monthly statement pr ovided by Nationwide:

'Séttlément_—'bl"all Orders shall-oceur by the end of Business Day on Trade Date + 1.
Payments for net Jpurchase and/or net redemption ‘Orders shall be made by wire transfer
by the Plan (for net. pmchases) or by the Funds (for nét redemptions).to the:aecount

‘dcsngnated by the receiving. party.

Distribute to the Plan.and/or Participants, as appropriate, copies of the periodic fund

reports to unit iolders and-other materials that are requlred by law or otherwise-to

provide to their unit hiolders ot prospective unit holdersunder the térms of the: Plan.

Maintain and preserve all records as required by law or agreement with County to be

‘maintained and preserved in connection with providing-administrative serviees and will

comply. with-all laws, rules.and regulations. applicable to the provision of the
Adm inistrative Services.

Make available the books, records and papers of the Admitiistrator that are digectly
related (o its-administration of the.Fixed Annuity Contract, not to include anyrecords
and/or protected health information of Plan Participants, open for inspection and copying
during normal bisiness hours by Nationwide, state and/or federal regulators.
Administrator shall maintain the above-described books, récords and papers in
accordance witly general standards fot books and recordkeéping and shall make them
avallable at all reasbnabletimes upon reasonablé requiest by Nationwide.

Shall not disclose to Nationwide any records and/or pretected health information of Plan

Participants.

Keep confidential all proprietary-data software, processes, iitfformation and
documentation related to this.Appendix B ("Confidential lnformation”), except as.may be
necessary t6-petfoim imder this Appendix B or.as otherwise dgreed to from time to titme
by County-and. Nationwide.
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| ATTACHMENT A
HIPAA: BUSINESS ASSOCIATE AGREEMENT
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HIPAA Business Associate Agreement
Addendum te Contract

Between the County of Riverside and A.W, Rehn & Associates, Inc.

This HIPAA Business Assgciate Agreement. (the “Addendum™) supplements, and is made. part.of
the Administrative Services Agreement (the “Underlying. Agreement”) between the County of
Riverside (“County”} and A.W. Rehn & Associates, Inc., a Washington corporation (the
"Contractor"), and shall be effective as of the date the Underlyirig Agreement is approved by both
Parties (the “Effective Date”).

RECITALS

WHEREAS, County and Contractor entered-into the Underlying: Agreement pursuant to
‘which the Contractor provides services to County, and in conjunction. with the provision-ef such
services certain protected health information (“PHI”) and/or certain electronic protected health
information (“ePHI”) may be created by or made available to Contractor for the purposes: of
‘carrying ot its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of
1996 (“HIPAA"), Public Law 104-191 enacted August 21, 1996, and the Health Information
Technology for Economic and Clinical Health Act (“HITECH”} of the American Recovery and
Reinvestment Act of 2009, Public. Law 111-5 enacted February 17, 2009, and the laws and
regulations promulgated subsequent thereto, as may be amended from time to time; are applicable
to. the protection of any use or 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, to the extent County discloses PHI and/or ePHI to Contractor or Contractor
creates, receives, maintains, transmits, or has access to PHI and/or ePHI of County, Contractor is
a biisiness associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC §17931 and §17934, certain provisions of the Security
Rule and Privacy Rule apply te a business associate of a covered entity in the same manner that
they apply to the covered entity, the additional security and privacy requirements of HITECH are.
applicable to business associates and must be incorporated into-the businéss associatc agreemerit,
and a business dssociate is liable for civil and criminal penalties for failure-to comply with these
security and/or privacy provisions; and,

WHEREAS, the parties, mutually agree that any use or disclosure of PHI and/or ¢éPHI must

‘be in compliance with the Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable
law; and,
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WHEREAS,; the parties intend to enter into: this Addendum to address the requirements
and obligations st forth in the Privacy Rule, Security Rule, HITECH and HIPAA as they apply to
Contractor as a business associate of County, including the establishmerit of permitted and required
uses and disclosures of PHI and/or ePHI created or received by Contractor during the course of
performing functions, services and activities on behalf of County, and appropriate limitations and
conditions on such uses and disclosures;

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

1. Definitions. ‘Terms used, but not otherwise defined, in this Addendum shall have the same
meaning as those terms in HITECH, HIPAA, Security Rule. and/or, Privacy Rule, as may be.
amended from time to time.

A. “Breach™ when used in connection with PHI means the acquisition, access, use of.
disclosure. of PHI in a manner not permitted under . subpart E of the P11vacy Rule which
compronnses the security or privacy of the PHI, and shall have the meaning given such
term in'45 CFR §164.402.

(1) Except as provided below in Paragraph (2) of this definition, acquisition, access, use,
or disclosure of PHI in a manner not permitted by subpart E of the Privacy Rule is
presumed to be:a breach unless Contractor demonstrates that there is a low probability
that the PHI has been compromised based on a risk assessment of at least the following
four factors:

(@) Theé nature and extent of the PHI involved, mcludmg the types of identifiers and
the likelihood of re-identification;

(b) The uriauthotized person who used the PHI or to whom thie disclosure was made;
(¢) Whether the PHI was actually acquired or viewed; and
(d) The extent fo which the risk to the PHI has been mitigated.
(2) Breach excludes:
(2) Any unintentional acquisition, accéss or use of PHI by a workforce member or
person acting under the authority of a covered entity or business.associate, if such
acquisition, access or use was made in good faith and within the scope .of

autherity and does net result in further use or.disclosure in a manner not permitted
under subpart E of the Privacy Rule.

®) Any inadvertent disclosure by a person who is authorized to. access PHI at a
covered entity or business associate to another person authorized to aceess PHI
at the same covered entity, business associate, or organized health care
arrangement in which County participates, and the. information received as a
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result of such disclosure is not furtlier used or diselosed in a manner not permitted
by subpirt E of the Privacy Rule.

(¢) Adisclosure of PHI where-a covered entity or business-associate has a good faith
belief that an unauthorized person to whom the disclosure was made would not
reasonably have been able to-retain such informatien.

B. "“Bu_s.i'n_e_ss associate’” has the meaning given such term in 45 CFR §164.501, including but
not limited to a subcontractor that creates, receives; maintains, transmits or accesses PHI
:on behalf of the business associate.

C. “Data aggregation” has the meaning given such term in 45 CFR §164.501.

D. “Designated record set” as defined in 45 CFR §164 501 means a group of records
maintained by or for a covered entity that may include: the medical records and billing
records. about individuals maintained by or for a covered health care provider; the
enrollment, payment, claims adjudication, and case.or medical managerment record systems
maintained by or for a health plan; or, used, in whole or inpart, by or for the covered entity
to make decisionis about individuals.

E, “Electronic protected health information” (“ePHI”) as definied in 45 CFR §160.103 means
protected health information transmitted by or maintained in electronic media.

F. “Electronic health record” means an electronic record of health-related information on an
individual that is created, gathered, ‘managed, and consulted by authorized health care
clinicjans.and staff, and shall have the meaning given such term in 42 USC §17921(5).

G. “Health care operations” has the meaning given such term in 45.CFR §164.501.

H. “Individual” as defined in 45 CFR. §160.103 means the person who-is the ‘subject of
protected health information.

I “Person” .as defined in 45 CFR §160.103 means a natural person, trust or égt,ate,
partnership, corporation, professional association or corporation, or other entity, public or
private.

J. “Privacy Rulé” means the HIPAA regulations codified at 45 CFR Parts 160 and 164,
Suibparts A and E.

K. “Protected health information” (“PHI”)} has the meaning. given such term in 45 CFR
§160.103, which iricludes ePHI.

L. “Required by law” has the meaning given such term:in 45 CFR §164.103.

M. “Secretary” means the Secretary of the U.S. Department of Health and Human Services
("HHS™).
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N. “Security incident” as defined in 45. CFR §164.304 means the atternpted. or sticcessful
unauthorized access, use, disclosure, modification, or destruction of information or
interference with system operations in an information systen.

0. “Security Rule” means the HIPAA Regulations codified at 45 CFR Parts 160 and 164,
Subparts A-and C.

P. “Subcontractor” as defined in 45 CFR §160.103 means. & person to whom a business
associate delegates a function, activity, or service, other than in the capacity of a member
of the workforce of such business associate.

Q. “Unsecured protected health information” and ‘“unsecured PHI” as defined in 45 CFR
§164.402 means PHInot rendered unusable, unreadable, or indecipherabie to unauthorized
persons through use. of a technology or methodology spec1ﬁed by the Secretary in the
guidance issued under 42 USC §17932(h)(2).

2. Scopeof Use-and Disclosure by Contractor of County’s PHI and/or ¢PHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or-access
PHI and/or ePHI as riecessary to-perform any and all obligations of Contractor under the
Underlying Agreement or to perform functions, activities or services for, or on behalf of,
County as specified in this Addendum, if such use or disclosure does not violate HIPAA,
HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted
or ‘authorized by this Addendum or required by law, in accordance with 45 CFR
§164. 504(e)(2), Contractor may:

(1) Use PHI and/or ¢PHI if necessary for Contractor’s proper management and
administration and te earry out its legal responsibilities; and,

(2) Disclose: PHI and/or ¢PHI for the purpose of Contractor’s proper management and
administration or to carry out its legal responsibilities, only if:

(2) The disclosure is required by law; or;

(bj Contractor obtains reasonzble assurances, in writing, from the person to' whom.
Contractor will disclose such PHI and/or ePHI that the. person will:

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

(if) Notify Contractor of any instances of which. it becomes aware in which the.
confidentiality of the information has been breached; and,

(3) Use PHI to provide data aggregation services relating to the health care operations of
County pursuant to the Underlyirig Agreement or as requested by County;-and,
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(4) De-identify all PHI and/or ePHI of County received by Contractor undet this
Addendum provided that the de-identification conforms. to the requirements of the
Privacy Rule and/or Security Rule and dees not preclude timely payment and/or claims
processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state-and/or federal laws
and/or regulations are more strmgent in their requirements than the provisions cf HIPAA,
including, but not limited to, prohibiting disclosure 6f mental health and/or substance abuse
tetords, the applicable: state and/or federal laws and/or regulations shall coritrol the
disclosure of records.

3. Prohibifed Uses snd Disclosures.

A. Conttactor may neither use, disclose, nor access PHI and/or ePHI in a manner not
authorized by the Underlying Agreemerit or this Addendum without patient authorization
or de-identification of the PHI and/or ¢PHI and as authorized in writing frem County.

B. Contractor may heither use, disclose, nor access PHI and/or ePHI it receives from County
or from another business associate of County, except as perinitted or required by this.
Addendum, ot as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be
prohibited from making.

D. Contractor shall not use or disclosé. PHI for any purpose prohibited by the Prlvacy Rule,
Security Rule, HIPAA and/or HITECH, including, but not limited to-42 USC §17935 and.
§17936 Contractor agrees:

(1) Not to use or disCIQ’s’e PHI for findraising , unless pursuant to the Undetlying
Agreement and only if permitted by and in compliance with the requirements of 45
CFR §164.514(f) or 45 CFR §164.508,;

(2) Not to use:or disclose PHI for marketing,. as defined in 45 CFR §164 501, unless
pursuant to- the Underlying Agreement and only if permitted by and in comphance with
the requirements of 45 CFR §164.508(2)(3);

(3) Not to disclose PHI, except 4s otherwise required by law; to a health plan for purposes
of carrying out payment or health care operations, if the individual has requested this -
restriction pursuant to 42 USC §17935(a) and 45 CFR §164 522, and has paid out of
pocket in full for the health care item or service to which the PHI solely relates; and,

(4) Not to receive, dlrectly or indire¢tly, remuneration. in exchange for PHI, or engage in
any act that would constitute a sale of PHI, as defined in 45 CFR §164. 502(a)(3)(11)
unless permitted by the Underlying: Agreement and in compliance with the
requirements of a valid authorization under 45 CFR §164.508(a)(4). This prohibition
shall not apply to-paymerit by County to Contractor for services provided pursuant to
the Underlying Agreement.
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4. .Obli'gafions of County.

A. County agrees to make its best efforts to notify Contractor promptly in writing of any
testrictiotis on the use or disclosure ‘of PHI and/or ePHI agreed to by County that may affect
Contractor’s ability to perform its obligations under the Underlying Agreement, or this
Addendum.

B. County agrees. to make its- best efforts to promptly notify Contractor in writing of any
changes in, or revocation. of, permission by any individual to use-or diselose PHI and/or
¢PHI, if such changes or revocation. may affect Contractor’s ability to. perform its
obligations under the Underlying Agreement, or this Addendum.

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

D. County agrees not to request Contractor to use or disclose PHI and/or ¢PHI in aity mannet
thdt would not be permissible under HITECH, HIPAA the Privacy Rule, and/or- Security
Rule.

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

5. Obligations of Contractor. In connection with the use ot disclosure: of PHI and/or ePHI,
Contractor agrees to:

A. Use or disclose PHI -only if such use or disclosure complies with each applicable
requirement of 45 CFR §164.504(e). Contractor shall also comply with the additional
privacy requirements that are applicable to covered entities in HITECH, as may be
amended from time to time,

‘B. Not use or further disclose PHI and/or ePHI ‘other than as permitted or required by this
Addendum or as requlred by law. Contractor shall promptly notify County if Contractor
isrequired by law to disclese PHI and/or ePHL

C. Use appropriate safeguards and coniply, where applicable, with the Security Rule with
respect to ePHI, to prevent use or disclosure:of PHI and/or ePHI other than as provided for
by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to. Contractor-of a use
or disclosure of PHI and/or éPHI by Contractor in violation of this Addendum:

E. Report to County any use or disclosure of PHI and/or -ePHI not provided for by this
Addendum. or othérwise in violation of HITECH, HIPAA, the Privacy Rule, and/or
Security Rule of which Contractor becomes aware; including breaches of unsecured PHI
-as required by 45 CFR §164.410.
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F. In.accordance with 45 CFR §164.502(e)(1)(ii), require that-any subcontractors that create,
receive, maintait, transmit or access PHI on behalf of the Contractor agree through contract
to the sathe restrictions and conditions that apply to Contractor with respect to such PHI
and/or ePHI, including the restrictions and conditions pursuarit to this Addefidum.

G. Make available to County or the Secretary, in the time and manner designated by County
or Secretary, Contractor’s internal practices, books and records relating to the use,
disclosure and privacy protection of PHI received from County, or created or received by
Contractor on behalf of County, for purposes of determining, investigating or auditing
Contractor’s and/or County’s compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to acconiplish the
intended purpose of the tequest, use or disclosure in ‘accordance with 42 USC §17935(b)
and45 CFR §164.502(b)(1).

L. Comply with requiréments of satisfactory assutances under 45 CFR §164.512 relating to
notice or qualified protective order in response to & third party’s subpoena, discovery
request, or other lawful processfor the disclosure of PHI, which Contractor shall promptly
notify County upon Contractor™s receipt of such request from a third party.

J. Notrequite an individual o provide: patient authorization for use or disclosure of PHl as a
condition for-treatment, payment, enrollment in any health plan (including the health plan
administered by County), or ehgxblhty of benefits, unless otherwise excepted under 45
CFR §164. 508(b)(4) and authorized in-writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate
‘use, disclosure, or access of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and
HITECH, as may be amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent
Contractor is to carry out Couinty’s obligations under-the anacy Rule.

N. Take reasonable steps to cure or end any pattern.of activity or practice of its subcontractor
of which Contractor becomes aware that constitute a material breach or vielation of the
subcontractor's. obligations under.the business associate contract with Contractor, and if
such steps are unsuccessful, Contractor agrees to terminate its contract with the
subcontractor if feasible.

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

A. Access to PHI, including ePHI. Provide dccess to PHI, mcludmg PHI if maintained
electromcally, in-a-designated record setto County or an individual as-directed’ by County,
within five (5) days of request from County, to safisfy the requirernents of 45 CFR
§164.524.
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B. Amendment of PHIL. Make PHI available for amendment and incorporate amendments to
PHI in a designated recotd set County directs or-agrees 1o at the request of an individual,
within fifteen (15) days of receiving a written request from ‘County, in accordance with 45
CFR §164.526.

C. Accounting of disclosures of PHI and electronic health record.. Assist. County to fulfill
its obligations to prov1de accounting of disclosures of PHI under 45 CFR §164.528 and,
where-applicable, electronic health records under 42 USC §17935(c) if Contractor uses or
maintaisis electronic bealth records. Contractor shall:

(1) Document such disclosures of PHI and/or electronic health records, and information.
related to such disclosures, as would be required for County to respond to a request by
an individual for an accounting of disclosures of PHI and/or electronic health record in
accordance with 45 CFR ‘§164.528.

(2) Within fifteen (15) days of receiving a written request ftom County, provide to County
or any individual as directed by County information collected in accordance with this
section to permit County to respond to a request by an individual for an accounfing of
disclosures of PHI and/or elecironic health record.

(3) Make available for County information required by this Section 6.C for six (6) years
- preceding the individual’s request for accounting of disclosures of PHI, and for three
(3) years preceding the individual’s request for accounting of disclosures of electronic
health record.

7. Security of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to
cfeate, réceive; maintain, transmit or have access to County ePHI, in accordance with 42 USC.
§17931 and 45 CFR §164.314(a)(2)(i), and §164.306, Contractor shall:

A. Comply with the applicable requiremerts of the Security Rule; and implement
adiinistrative, physical, arid technical safeguards that reasonably and approprxatciy protect.
the confidentiality, integrity, and availability of ePHI that Contractot cieates, receives,,
inaintains, or transmits on behalf of County in accordance with 45 CFR §164. 308,,
§164.310, and §164.312;

B. Comply with each of the requirements of 45 CFR §164.316 relating to the implementation
of policies, procedures and docuriientation requirements-with respect to ePHI;

C. Protect against-any feasonably anticipated threats-or hazards to the security-or. integrity of
ePHI;

D. Protect against any reasonablyx anticipated uses or disclosutes of éPHI that are not permitted
or required under-the Privacy Rule;

E. Ensure compliance with the Security Rule by Contractor’s wotkforce;

F. In accordance with 45 CFR §164.3’08(_b)(2),: require that any subcontractors that create,
receive, maintain, transmit, oraccess ePHI on behalf of Contractor agree through contract

County of Riverside BAA 09/2013 8




to the same restrictions and requirements contained iri this Addendum and comply with the
-applicable requiréments of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including:
breaches of unsecured PHI as required by 45 CFR §164.410; and,

H. Comply with any additional security requirements thatate.applicable to covered entities in
Title 42 (Public- Health and Welfare) of the United States Code, as may be amended from
‘time te time, ‘including but not limited t6 HITECH.

8. Breach of Unsecured PHL In the case of breach of unsecured PHI, Conttactor:shall comply
with the applicable provisions of 42 USC §17932 and 45 CFR Part 164, Subpart D, including but
not limited to 45 CFR §164.410.

A, Discovery and notification. Following the discovery of a breach of unsecured PHI,
Contractor shall notify County in writing of such breach without unreasonable delay and
in no case later than 60 calendar days afier discovery of a breach, except as provided in 45
CFR §164.412.

(1) Breaches treated as discovered. A breach is treated as discovered by Contractor as
of the first day on which such breach is known to Contractor or, by exercising
reasonable diligence; would have been known to Contractor, which. includes any
person, other than the person committing the breach, who is an employee, officer, or
other agent of Conttactor (determined in accordance with the federal common law of

agency).

(2) Content. of notification. The written notification to County relating to breach of
unsecuted PHI shall include, to the extent possible, the following information if known
{or can be reasonably obtained) by Contractor:

{a) The identification of each individiial whose unsecured PHI has been, or is
reasonably believed by Contractor to have been accessed, acquired, used or
disclosed during the breach;

(b) A brief description of what happened, including the date of the breach and the date
of the discovery of the breach, if known;

(c) A description of the types of unsecured PHI involved in the breach, such as whether
full name, social security number, date -of birth, home address; account number,
drag_noms, disability code, or other ty_pesof mformatlon were involved;

(d) Any steps individuals should take fo protect themselves from potential harm
resulting from the breach;

(€) A'brief description of what Contractor is doing to investigate the breach, to mitigate
harmi to individuals, and to ptotect against any further breaches; and,

County-of Riverside BAA 09/2013. 9




(f) Cottact procedures for individuals to ask questions or léarn additional informatioen,.
which shall include a toll-free telephone number, an e-mail address, web. site, or
postal address.

B. Coopération. With respect to -any bteach .of unsecuted PHI reported by Contractor,
Contractor shall cooperate with County and 'shall provide County with any information
requested by County to enable County to filfill in a timely manner its own reporting and
niotification .obligations, including but. not limited. 1o providing notice to individuals,
prominent media outlets and the Secretary in accordance with 42 USC §17932 and 45 CFR
§164.404, §164.406 and §164.408.

C. Breach log. To the extent breach of unsecured PHI involves less than 500 individuals,
Contractor shall maintain a log or other documentation of siich breaches and provide such
log or other documentation on ah annual basis to County not later than fifteen (15) days-
after the end of each calendar year for submission to the Secretary.

D. Delay of notification authorized by law enforcement, If Contractor delays notification
of breach of unsecured PHI pursuant toa law enforcement official’s statement that: required-
notification, notice or posting would impede a criminal investigation or cause damage to.
national security, Contractor shall maintain documentation sufficient to demonstrate its
compliance with the requirements of 45-CFR §164.412.

E. Payment of costs. With respect to any breach of unsecured PHI caused solely by the
Contractor’s failure to comply with one or more of its obligations under this Addendum
and/or the provisions -of HITECH, HIPAA, the Privacy Rule or the Security Rule,
Contractor agrees to pay any and all costs associated with providing all legally required
notifications to individuals, media outlets, arid the Secretary. This provision shall not be
construed to limit or diminish Contractor’s obligations to indemnify, defend and hold
.harmiess County under Section 9 of this Addendum:.

F. Documentation. Pursuant to 45 CFR §164.414(b), in the event Contractor’s use or
disclosure of PEII and/or €PHI violates the Privacy Ru_le, Contractor shall maintain
docuenitation sufficient to demonstrate that all notifications were made by Contractot as
required by 45 CFR Part 164, Subpart D, or that such use or disclosure did not constitute a
breach, including Contractor’s completed risk asséssiment and investigation
documentation.

G. Additional State Reporting Requirements. The parties agree that this Section 8.G
applies-only if and/or when County, in its capacity as a liceiised clinic;, health facility, home:
bealth agency. or hospice, is required to report unlawful or unauthorized access, use, or
disclosure of medical information under the more stringent requirements of California
Health & Safety Code §1280.15. For purposes of this Section 8.G, “unauthorized™ has the
meaning given such term in California Health & Safety Code §1280.15()(2).

(1) Contractor agrees to assist County to fulfill its réporting obligations to affected patients
and to the California Department of Public Health ("CDPH") in a timely mannet under
the California Health & Safety Code §1280.15..
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(2) Contractor agtees to. report to County any unlawful or unauthorized access, use, or
disclosure -of patient's medical information. without unreasonable delay and no later
than two.(2) business-days -after Contractor detects such incident. Contractor further
agrees such report shall be-made in writin'g, and shall include substaritially the same
types of information listed above in Section 8.A2 (Content of Notification) as.
apphcable to the unlawful or unauthorized access, use, of disclosuré as defined above
in this section, understanding and acknowledging that the term “breach” as used in
Section 8.A.2 does not apply to California Health & Safety Code §1280.15.

9. Hold Harmless/Indemnifi¢ation.

A. Contractor agtees to indemnify and hold harmless County, all Agencies, Districts, Special
Districts and Departments of County, their respective directors, officers, Board of
Supervisors; elected and appoirited 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 Addendumi, mcludmg but not limited to property. damage bodily injury, death, or
any other element. of any kind or nature whatsoever arising from the performance of
Contractor, its officers, agents, employees, subcontractors; agents of 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, defénse and settlements or awards,
of County, all Agéncies, Districts, Special Districts and Departments of County,- their
respective’ directors, officers, Board of Supervisors, elected and -appointed officials,
employees, agents or fepresentatives in any claim or action based upor such alleged acts
or omissions.

B. 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 w,1tho.ut the prior consent of
County; provided, however, that any such adjustmen‘t settlement or compromise in no
manner whatsoever limits or circumscribes Contractor’s indemnification to County as set
forth herein. Contractoi’s obligation to defend, indemnify and hold harmless County shall
be-subjéct to County having given Contractor written notice within a reasonable period of-
time of the claim or of the commencemenit of the related action, as the case iriay be, and
information and redsonable assistance, at. Coniractor’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 orclaim involved.

C. The specxﬁed insurance limits required in the Underlying Agreement of this Addendum
shall ih no way limit or circumscribe Contractor’s obligations to indernnify and. hold
harmless County herein from third party claims arising from issues of this Addendum.

D. In the event there-is conflict between this. clause and California Civil Code §2782, this
‘clause shall be interpreted to comply with Civil Code §2782. Such interpretation shall not
relieve the Contractor from indemnifying County to the fullest extent allowed by law.
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E. In the event there is a conflict between this mdemmﬁcatton clause-and an indemnification
clause contained in the. Underlymg Agreement of this Addendum, this indemnification.
‘shall onty-apply to the subject issues included within this Addendum.

10. Term. This Addendum shall commence upon the Effective Date and shall terminate when all
PHI and/or ¢PHI provided by County to Contractor, or created or received by Contractor on behalf
of County; is destroyed or returned to County, er, if it is inféasible to return or destroy PHI
and/ePHI, protections are extended to such informa‘tion, in accordance with.section 11.B of this
Addendum.

11, Termination.

A. Termination for Breach of Contract. A breach of any provision of this Addendum by
either party shall constitute a material breach of the Underlying Agreement and will
pravide grounds for terminating this Addendum and the Underlying Agreéement with or
without an opportunity to cure the breach, notwithstanding any provision in-the Undetlying
Agreement to the contrary. Either party, upon written notice to the other party describing
‘the breach, may take any of the following actions:

(1) Terminate the Underlying A greement and this Addendum, effective immediately, if the
other party breaches a material provision of this. Addendum..

(2) Provide the other party with an opportunity 1o cure the allegéd material bredch and in
the event the other party fails to cure the breach to the satisfaction of the non-breaching
party in 4 timely manner, the non-breaching party has the right to immediately
termingte the Underlying Agreement and this Addendum.

(3) If termination of the Underlying Agreement is not feasible, the breaching party, upon
the request of the non-breaching party, shall implement, at its own expense, a plan to
cure the breach and report regularly on its compliarice with such plan to the tion-
breaching party.. '

B. Effect of Termination.

(1) Upon termination of this Addendum, for any reason; Contractor -shall return or, if
agreed to in writing by County, destroy all PHI and/or ePHI received from County, or
created. or received by the. Centractor 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 are in the possession of
subcontractors or agents of Contractor. Contractor shall retain rio copies of PHI and/or
¢PHI, except-as provided below in paragraph (2) of this section.

(2) Inthe 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
that 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
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disclosures of such PHI and/or ¢PHI to those purposes which make the return or
destruction not feasible, for so long as Contractor maintains such PHI and/or ePHL

12. General Provisions.

A, Retention Period. Whenever Contractor is required to document of maintain
documentation pursuant to the terms of this Addendum, Contractor shall retain such
docuimentation for 6 years from the date of its creation or as otherwise prescribed by law,
whichever is later:

B. Amendment. The parties agree to take such action as is necessary to amend this
Addendum from time to time as is necessaty for County to comply with HITECH, the-
Privacy. Rule; Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3, 5, 6,-7, 8, 9, 11.B.and 12.A of
this Addendum shall survive the termination or expiration of 1 this. Addendum.

D. Regulatory aiid Statutory Reéferences. A refeferice in this Addéndum to'a section in.
HITECH, HIPAA, the Privacy Rule and/or Security Rule means the. section(s) as in effect
or as amended.

.....

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the
Underlying Agreement that conflict or appear inconsistent with any provision in this
Addendum.

F. Interpretation of Addéndum.

(1) This Addendum shall be: construed to be part of the Underlying Agreement as one
document. The purpose is to supplement the Underlying Agreement to include the
tequiremenis of the Privacy Rule; Security Rule; HIPAA and HITECH.

(2) Any ambiguity between this Addendum and the Underlying Agreement shall be:
resolved to permit County to coinply with the Privacy Rule, Security Rule, HIPAA and
HITECH geénerally.

G. Notices to County. Allnetifications required to be given by Contractor to-County pursuant
to the terms of this Addendum shall be made in writing and delivered to the County both
by fax and to both of the addresses listed below by-either registered or certified mail return
receipt requested or guaranteed overnight mail with tracing capability, or-at such other
address as County may hereafter de51gnate All notices to County provided by Contractor
pursuant to this Section shall be-deemed given or made when received by County
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Nameé: County HIPAA Privacy Officer
Title: Privacy Officer
Address: 263520 Cactus Ave..
Moreno Valley, CA 92555
Phone: (951)486-6471
Fax: (951)486-4475

Name: Michael T. Stock
Title: Assistant CEO/Human Resources Director
Address: 4080 Leron St. 7™ floor
Riverside, CA 92502

Fax: (951)955-8538
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TRUST AGREEMENT FOR THE

VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
POST-EMPLOYMENT HEALTH SAVINGS PLAN

Trust Agreement dated July 1, 2016 by and between
County of Riverside, California and Washington Trust Bank
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This Trust Agreement is made and entered into this 1 day of July 2016 (the “Effective Date™)
by and between the County of Riverside (the “County™), a political subdivision of the State of
California, and Washington Trust Bank (the “Trustee™), a Washington corporation.

RECITALS

WHEREAS, ihe County established a. trust to hold assets exempt-from taxation under Section
501{c)(9) of the Internal Reventie Code for the benefit of employees who are eixgble and
participaté in the Post-Employment Health Savings Plan which is funded by the Employer
hereunder; and

WHEREAS, the County desires to appoint Washington Trust Bank as trustee and investment
manager of such trust.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties agree that the Trustee shall held all funds and other property from time to time
contributed or transferred to it pursuant to the provisions hereof, together with all the increments,
proceeds, investments, and reinvestmerits thereof, and the income therefrom, in trust, for the uisés
and purposes and upon the teims and conditions hereinafter set forth.

| ARTICLE I |
DEFINITIONS AND CONSTRUCTION

1.1 Definition.  As uséd in this Agreement, the following terms shall have the meaning
hereinafier set out: . " _

(a) “Agreement” shall mean this instrument, as it may liereafter be amended,

(b) “Code” shall mean the Internal Revenue Code of 1986, as the same has been or
may hereafter be amended.

(c) “Employee” shall mean any current or former employée of the Employer.

(d) “Employer” shall mean the County and, individually and collectively, any
governmental entity affiliated with the County for purposes of Section 501(c)(9)
of the Code that maintains the Plan.

(€) “Member™ shall mean any Employee who is a participant in the Plan.

{#) “Plan” shall ‘mean ‘the. County of Riverside, California Voluntary Employees’
Beneficiary Association Post-Employment Health Savings Plan and as such
plan may be amended, modified, deleted. supplemented or terminated from tine
to time, for so long as such plan may be funded through the Trust, in whole or in
part.

(g) “Qualified Investment Manager” shall #iiean an investment managei as defined
in Section- 3(38) of the Employee Retirement Income Security Act-of 1974, and

~ codified at 29°U.8.C. § 1002(38).

(h) *Securities™ shall mean common and preferied stocks, contractual obligations of
every kind, whether secured or unsecured, equitable interests in real or personal
property, and infangible property of every description and howsoever
evidenced.
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2.2

LS}
]

4.1

(1) “Taxes” shall mean taxes and shall be deemed to include any interest or
pena]tles assessed in respect to such taxes.
() “Trust” shall mean the trust established anid maintained under this Agreement.

Construction. Where necessary. or appropriate to the meaning ‘thereof, the singular shall
be deemed to include the plural, the plural to include the smgular the masculine to
include the feminine, the feminine to include the masculine.

ARTICLE 11
PURPOSE

Purpose. The Trust has been established to provide Employees with post -employmennt
medical benefits as set forth in the Plan, while they are eligible to-receive such benefits,
and to provide such other permissible payments as may be determined from time to time,
and il is intended that the benefits.and payments-provided by thé Plan and funded through

the Trust be “life, sick, accident, or other benefits” as that phrase is defined in Section
501(c)(9) of the Code.

Exclusive Benefit. No part of the Trust fund shall be used for purposes ether than for (1)
the exclusive benefit of Members i in accordance with the provisions of the Plan and the
Ttust, and (2) defrayitig reasonable expenses of administering the Plan and the Trust.

ARTICLE III
MEMBERSHIP

Eligibility for Membership. Each Employee who becomes & participant in the Plan shall
become a Member as of the date he so becomes a partieipant. Upon becoming a Member;
such Employee shall be bound by all provisions of this Agreement.

Termination of Membership. An Employee shall cease to be a Member as of the date:his
participation in the Plari ceases.

ARTICLE TV
FUNDING

Contributions. The Employer shdll contribute to the Trust such amount or amounts, if
any, as the County may determine from time to time. All contributions shall be held,
administered, and distributed, in trust, under the terms of this Agreement. The Trustee
shall not bé under any dufy to inquire into the timeliness or-correctness of the-amounts
contributed ‘and delivered to the Trustee hereunder; nor shall the Trustee be under any
duty to enforce the payment of the contributions to be made  hereunder and the County
agrees to indethnify -and hold harmiess the Trustee in connection therewith. The Trustee
shall not be responsible for the calculation or coliection of any contributions under or
referred to by the Plan and shall have no -duties, cxccpt as spec1ﬁed under this
Agreement, for the administration of the Trust. Nothing in this Agreement shall entitle
any Trustee or Member to inguire into or demand the right to inspect the books of




4.2

4.4

5.1

Eniployer. Notwnhstandmg any pr0v1510n of this Agreement to-the contrary, in no event.
shall the County be required to.continue to fund benefits under any other Plan through the
Trust.

Irrevocability of Contributions.
(2) In General. Except as may other wise be permitted by (1) Section 501{c)(%) of the

Code, and (ii} Subsection (b) of this Section 4.2, and as will not result in the
imposition of tax under Section 4976 of the Code, all contributions made to the
Trust shall be irrevocable:

(b) Mistake of Fact. If a contribution or any portion thercof is made to the Trust due-to
a good faith mistake of fact, then within.one (1) year of the date of payment of sach
contribution to the Trust an amount equal to the excess of (i) the amount of such
contribution, over (ii) the amount which would have been contributéd had a
niistake of fact.not occurred, shall be returned to the contiibutor. The amount(s) of
any confribution(s) to be returned to the Employer in accordance with this
subsection shall be limited to Trust assets.

Trust Fund. The Trustee shall receive the coniributions from {he Courity in cash or other
property acceptable to it.  All assets so received togethier with the-income therefrom and:
any other increment thereon. shafl be held, managed, and administered by the Trustee.
pursuant 1o the terins hereof as a common fund without distinction between principal and
income.

Set Aside of Income. All inicome of the Trust shall be set aside and used only for the
exempt purposes set forth under Section 501{(¢)(9) of the Code (including defraying
reasonable expenses of administering the Plan and Trust).

ARTICLE V
POWERS AND DUTIES OF THE TRUSTEE

Trust Property and Investiments. In addition to all powets and duties otherwise expressly
set forth in this Agreemient and subject to.the provisions of Section 5:5, the Trustee shall
have the following powers: _

() to invest and reinvest all or any part of the Trust, including beth principal and
income, in Securities; and other property;

(b) to insure the payment of benefit under a contract or cortracts with an insurance
‘company or-companies,-and hold and retain such contract er contracts as part of the
Trust;

{c) 'tosell, lease, exchange; or otherwise dispose of all or any part of the Trust;

(d) to exercise, buy, or sell rights of conversion or subscription,

{e) 1o enter into or.oppose any plan of consolidation, merger, reorganization, capital
readjustment, or liquidation of any corporation-or other issuer of Secutities held
hereunder mcludmn any plan for the sale, lease, or mortgage of any of its property
or the adjustment or liguidation of any of its indebtedniess and, in connection with
any such plan, io enter into any other suchi agreement, and to pay assessments or
subscriptions from the other assets held hereunder; :
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(f)  to retain in cash or otherwise in a form unproductive of income such portion of the
Trust as is necessitated by the cash requirements of the Plan; provided, however,
that, to the extent feasible; such amounts shall be held in forms of investment
which are productive of income but are sufficiently liquid to meet such eash
requirements;

(§) to deposit Securities held heteunder in any depository;

(h)  to deposit all or any part of the Trust, including both principal and interest, in any
bank organized under the national banking laws of the United States or under the:
laws of any State;

(1) 1o invest in and commingle assets of the Trust in any common o6r collective trust
fund heretofore or hercafter created and administered by the Trustee or its
affiliates; provided, however, that, the instrument establishing such comien or
collective trust fund including all amendments thereto shall govern any investment
therein, and is hercby made a part of this Agreement as if fully set forth herein,

The Trustee shall invest Trust assets as directed, in writing by. the County. If no such
direction is received from the County, the Trustee shall invest Trust assets in one or more
of the iéney market funds generally utilized by the. Trustee with respect to its other trust
accounts.

The ‘County nidy appoint orie or ‘more Qualified Investment Managers to direct the
Trustee with respect to investment of Trust assets, in which case the County shall notify
the Trustee of sich appointment. In such case, the Qualified Investment Manager shall
have tlie saime power to diréct the Trustee with respect to such invesiments as the County
had, and the Trustee shall be under no duty to question, and shall not incur any liability
on aceount of following, any direction of the County or Qualified Iavestnient Manager
with respect to such investments, The Trustee shall be under no duty to review the
investment guidelines, objectives and restrictions established, or the specific investment
instructions given, by the County to such Qualified hivestment Manager or to make
suggestions to the County in connection. therewith.

Clainis Apainst Trust. Subject to the provisions of Section 5.5, and except. as regards
benefits under the Plan, the Trustee is empowered to. compromise and adjust any and all
cldims; débts, or obligations in favor of or against the Trust, whether such claims be in
hug,atlon or not and to reduce the rate of interest on,to extend or otherwise modify, or to
foreclose upon-default, or otherwise-enforce any such claim, debt, or obligation.

Borrowing. Subject to the provisions in Section 5.3, the Trustee is empowered to borrow
nionéy in such amounts-and upon such terms and conditions as shall be deemed advisable
or proper to carry out the. purposes of the Trust and to pledge any Securities or other
property. for the repayment of any such loan; provided, however; no sich loan shall be
made by the Trustee individually other than a temporary advancement to the Trust on a
cash or overdraft basis.

Registration of Securities: Nominees. The Trustee is empowered to' register Securities in

its own name, or in the name of it§ nominee without disclosing the Trast, or to hold the
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same in bearer form, and 1o take title to other property in its own name or in the name of
its nominee without disclasing the Trust; but the Trustee shall be responsible forthe acts
of its nominee.

County Directions: The pewers conferred upon the Trustee in Sections 5.1, 5.2? 33. and
5.4 shall be exércised by the Trustée in its sol€ discretion only if and when specifically so

autherized in writing by the County. The County shall, at any time and from time to time,
certify to the Trustee in writing thé name or naies of any person authorized to act for the

County, with respect to the exercising of any one or more of such powers. Until the

County notifies the Trustee.that such person is no longer authorized to act for'the County,
the Trustee may continue to rely on the authorization of such'person. The Trustee shall be

under no. duty or obligation to question any instruction it so receives, except that the
Trustee shall have no obligation by réason of-any such direction to make any advance or
loan in its banking capacity. The Trustee shall have no l1ab111ty or respon51b1hty for
acting without question on the direction of, or. failing to act in the absence of any-action,
unless the Trustee has knowledge that by such action or failure to act it will be
participating in or undertaking to conceal a breach of fiduciary duty: The County agrees
to. indeninify and hold harmless the Trustee for acting or not acting in connection with
this Section 5.3; provided, however, that in the event the Trustee is acting in ifs own
discretion, with, respect to any assets of the Trust, such indemnification shall be of no
effect and the Trustee shall be liable fof any breach of fiduciary responsibility in the
exercise of its dufies under this Agreement and shall indemnify and hold harmless the

‘County for such breach,

Agents, Attorneys, Actuaries. and Accountants. The Trustee is empowered to empl'oy
such agents, attorneys; actuaries, and accountants as it may deemn nécessary. or proper-in
connection with its duties hereunder, and to determine and pay out of the assets of the
Trust the reasonable compensation and expenses of such agents, attorneys, actvaries, and
accountants.

Other Authority. The Trustée is authoiized to execute and deliver any and dll instruments
and to perfortn any and all acts which may be necessary or proper to ‘enable it to
discharge its duties under this Agreement and to carry out the power and authority
conferred upon it.

Directions to_the Trustee. The Trustee may rely on any written direction, request,

approval; or other docuiment purporting to have been signed an behalf of the County by
the person authorized to-act for the County.

Payment of Taxes. The Trustee is empowered to pay out of the assets of the Trust, as a

general charge thereon, any and all Taxes of whatsoever nature assessed on or in respect
thereto; provlded however, that if the County shall noufy the Trustee in writing that any
such Tax is not 1awﬁ.111}, or: properly agsessed, or is -questionable, the Trustee, if so
requesied by the County, shall contest the validity of such Tax in any manner deemed
approptiate by the County. Unless the Trustee shall first havée been iridemnified to its
satisfaction by the County, the Trustee shall not be required to contest the validity of any
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Tax, to institute, mainitain, or defend against any otliér action or proceeding, -or to incur

any other expense in connection with the Trust; except to the extent that the same is

sufficient therefore.

Compensation and Expenses, The Trustee shall be entitled to an annual fee of 22 Basis

Points (bps) for its ail-mcluswe setvice and reimbursements for reasonable éxpenses

incurred by the Trustee in the administration of the Trust as trustee and investment

manager of such Trust. The ahnual fee of 22 bps will be charged -againist all assets of the

Trust, and such annual fee will be prorated and collected each month based on the
previous month ending market value of the Trust assets. Example: If the market value of

all assets of the Trust is $23,000,000, the estirited annual fee at 22 bps is' $50,600
($23,000,000 x 0.002 2), and such amount will be prorated and collected on a monthly
basis.

Records and Statements. The Trustee .shall keep accurate rtecords of all receipts,

disbursements, and other transactioris affecting the Trust, which, together with the assets
comprising- the Trust-and all evidences thereof, shall be available during the Trustee’s
usual business hours for inspection or for the purposes of making copieés. or reproductions
thereof by the County, upon the County’s written request. The Trustee shall render to-the

.County monthly statements of receipts, disbursements, and all transactions. during the

preceding month -affecting the Trust. The Trustee further shall render to the County
annually a statement of all assets therr held by it hereunder.

Court Action Not Required. All the powers and authority herein conferred ‘upcn the
Trustee shall be exercised by it without the necessity of applying to-any court for leave or
confinmation, No person dealing with the Trustee shall be required to asceriain whether

the Trustee shall have obtained the approval of any court.or of any person-to any action

which it may propose to take hereunder, but every such person may rely solely upon the
deed, transfer, or assurance of the Trustee.

Disputes, If a dispute arises as 10 the payment of any. funds-or delivery of any assels by
the Truistee, the Trustee thay withhold . such. payment or delivery until the dispute is
resolved by court of competent jurisdiction or finally settled in writing by the concerned
parties.

 ARTICLE VI
DISPOSITION OF TRUST ASSETS:

Payments from the Trust. Unless and until the Plan is terminated as therein provided, the
Trustee shall make payments from the Trust for the benefit of Members or to pay
reasonable expenses of administering the Plan or Trust, as directed by the County or by
arty administrator appoirnited by the County.

No Reversion of Contributions. Except to the extent permitted by Section 4.1 or 4.2, any

contribution paid by the County to the Trustee hereunder shall bé itrevocable, and it shall
be impossible.at any time for any part of the Trust’s assets:to revert to the County or to be
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used for or diverted to purposes other than for the exclusive benefit of Members or for the
payment -of Taxes and expenses. of administration except to-the extent permiﬁcd by law.

-Subjeet to the foregoing provisions of thig Section 6.2, any excess remaining in the Trust

upon satisfaction of all liabilities and requirements of the Trustee hereunder shall be -
disposed of by the Trustee, as directed by the County, for such purposes as. shall not
adveisely affect the exempt status of the Trust under Sectiofr 501(c)(9) of the Code,

-which may include transfer to another trust or trusts exempt from taxation under Seetion

501¢c)(9) of the Code.

ARTICLE VII
SUCCESSION TO THE TRUSTEESHIP

Resionatiq’r':. of the Trustee. Any Trustee acting hereunder may resign at any time by
giving notice in writing to the County at least ninety (90) days before such resignation is
1o become effective, unless the County shall accept as adequate a shorter notice.

Removal of the Trustee. The County may remove, with or without cause, any Trustee
acting hereunder by giving notice in writing to such Trustee at least thirty (30) days
before such removal is to become effective, unless the Trustee shall accept as adequate a
shorter notice. '

Appointment of a Successor Trustee. If for any reason -a vacancy should oceur in the
trusteeship, a successor Trusteeshall forthwith be appointed by the County by action of’
duly avthorized officér thereof, which successor Trustee may be ‘either’ a corporation
authorized to carry on a trust business. or a national banking association. Any successor
Trustee appointed hereundet shall execute, acknowledge, and deliver to the County and

‘Trustee an instrument in writing accepting such appointment hereunder. Such successor

Trustee thereupon shall become vested with the same title to the Trust property, and the
same powets arid duties with respect thereto, as are vested in the original T tustee. The
predecessor Trustee shall -execute all such instruments and perform-all such other acts as

‘the successor Trustee shall reasonably request to effectuste the provisions hereof, The

successor Trustee shafl have no duty 1o inquiré into the administration of the Trust for
any period prior fo its succession.

ARTICLE VIl
AMENDMENT AND TERMINATION

Right of Amendment. Subject to the provisions of Section 8.2, the. County reserves the

right, by means of a writfen insttument formally approved by the County’s Board of
Supervisors and executed in the name of the County to ameénd the provisions of this

Agreement in any manner, provided, however, that the powers and duties of the Trustee

shall not be changed without its' approval. Any such amendment shall be by written
instrument executed by the County and the Trustee. Notwithstanding any provisions of
this Section 8.1 to the contrary, any amendment made to this Agreeiment may be given
retroactive effect if in the opinion of the County such amendment is appropriate.
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‘Limifationi on Amendment. The County shall make fio- amendment fo this Agreement

which shall permit any part of the Trust property to revert to the Employer ot be used for

or be diverted to purposes othér than the exclusive benefit of Members except to the

extent pérmitted by Section 501(0)(9) of the Code and any other applicable law and as
will not reguit in the imposition of an excise tax under Section 4976 of the Code.

Term. The term of this Agreement begins on July 1, 2016 and extends through December
31,2017, unless earlier terminated by eithet party puisuant to the provisions herein.

‘Right to Terminate. The Employer has the right to-terminate its contributions to the Trust,

In the event of complete termination of contributions by tie Employer, the Employer'
shall make no further contributions under the Trust, the Trust shall remain in existence.
and all of the provisions of ‘the Trust, which, in the opinion of the Tristeg are necessary
to the purposes of the Trust, shall remain in force, other than the provisions for
contributions by the Employer, and all of the assets in the Trust on the date of termination
shall be held, administered, and distributed by the Trustee ir‘the manner provided hersin
and upon final distribution the Trust shall terminate.

Termination_for Breach. The Employer miay terminate thi§ Agreemen, effective
immediately, if Employer, in its sole diseretion, determines that Trustee has breached a
material provision of this Agteement. Alternatively, Employer inay choose to provide

Trustee with notice of the existence of an alleged material breach and afford Trustee with

an. apportunity. to cure the alleged material breach and in the event the Trustee fails to.
cure the breach t6 the satisfaction of Efiployer in a timely manner, Emiployer reserves the.
right fo immediately terminate this Agreement.

ARTICLE IX
INDEMNIFICATION

The Employer will indemnify and hold harmless, the Trustee and the Trustee’s officers,
employees, agents, and representatives (“Trustee Indemnitees™) from any liability, claim

or damage whatsoevet, based or asserted upon the. performance of the County (and its

Human Resources Director, officers, employees, agents, or representatives) in
connection with this Agreement, including but not limited ‘to any costs, expenses,
interest, liabilities, loss,. fines, penalties, taxes or any other damages of any kind or

nature.

With respect. to any- action or claim subjeet to indemnification hercin by Empioyer,
Employer shall, at their sole cost, have the right to use eounsel of their own cheice and

‘shall have the right to adjust, settle, or compromise-any such action or claim without the

prior consent of Trustee; previded, however, that any such adjustment, settlement. or
compromise in no. manner whatsoever limits or circumscribes Employer’s iridemnification
to Trustee Indemnitees as set forth herein.
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Employer’s obligation hereunder shall be- satisfied when Ewmployer has provided te
Trustee the appropriate form of dismissal relieving Trustee Indemnitees from any liability
for the action or claim involved.

Trustee shall indemnify and hold harmiless the Employer, its Agencies, Districts, Special
Districts and Departments, their respective directors, officers, Board of Supervisors,
clected and appointed officials, employeés, agents and representatives (“Employer
Indemnitees™) from any liability, claim or damage whatsoever, based or asserted upon
any services of Trusiee, its officers, employees, agents, and/or representatives arising out.
of or in any way 1elat1ng to this Ag,leement mcludmg, but not hrmted to, any cests

or natu1e

With respect to any action ‘or claim subject to indemnification hérein by Trustee, Trustee
shall, at their sole-cost, have the right to use-counsel of their own choice and shall have the-
right to-adjust, settle. or compromise any such action or claim without the prior conisent of
Emiployet; provided; however, that any such adjustment, settiement or ‘compremise in no
manner whatsoever limits or circumscribes Trustee’s indemnification to Employer
Indemnitees as set forth herein.

Trustee’s obligation hereunder shall be satisfied when Trustee has provided to Employer
the: approptiate form of dismissal relieving Employer from any liability for the action or
claim involved.

The specified insurance limits ‘required in this Agreement shall in .o way limit: or
circumseribe Trustee’s obligations to-indemnify and hold harmless Employer Indemnitees:
herein from third party claims.

Insurance. Without limiting or diminishing the Trustee’s (Washington Trust Bank, the
*Trustee™) obligation to indemnify or hold the County harmless; Trustee shall procuse and
mainfain -or cause to be maintained, at its sole cost and expense, the following insurance
coverages during the term of this' Agreement. As respects to the insurance séction only,
the County herein refers to the County of Riverside, its' Agencies, Districts, Special
Districts, ‘and Departments, their respective directors, officers, Board of Supervisors,.

-employees, elected or appointed officials, -agentsor representatives as Additional Insureds:

A Workers” Compensation:

Trostee shall 'maintain.statuigx')_' workers' compensation and employer's Liability coverage
for all its émployees who will be engaged in the performance of the ¢ontract, including:

special coverage extensions where applicable. Trustee’s. employer's liability limits of
'$1,000,000 shall be required.

B. Professional Liability:
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Trustee shall maintain Professional Liability Insurance providing coverage for the
Trustee’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 annval aggregate. If" Trustee’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
Trustee shall purchase at his sole expense either 1} an Extended Reporting Endorsemient
(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 Insurarice that Trustee has maintained continuous
coverage with the same. or original insurer. Coverage provided under items; 1), 2),-or 3)
will continue as long as the law allows.

C. Insurance Requirements. for IT Trustee Services;

Trustee shall procure and maintain for the duration of the. contracf, insurance against
claims for imjuriés to pérson or damages to property which may -arise from or i
connection with the performance of the work herennder by the Trustee, its agents,
1'epresentatives or employees. Trustee shall procure. and maintain for the duration of the
contract insurance claims ansmg out of their services and including, but not limited to
loss, damage, theft-or other misuse of data, inttingement of intellectual property; invasion
of privacy and breach of data.

Such insurance. shall include Cyber Liability Insurance, with limits not less than
$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently
broad to respond to the duties and obligations as is undertaken by Trustee in this
agreement and shall include, but not limited to, claims involving infringement of
intellectual property lnclut:hngJ but not limited to infringement of copyright, trademark,
trade dress, invasion of privacy violations, information theft, damage to. or destruetion of
electronic information, release of private information, alteration of electronic information,
extortion. and network security. The policy shall provide-coverage for breach response
costs as well as regulatory fines and penalties-as well as credit monitoring expenses with
limits sufficient to respond to these obligations:

If the Trustee maintains broader coverage and/or higher limits than the minimums shown:
above; the- County 1equnes and shall be-entitled to the broader covelage and/or highet
limits maintained by the Trustee. Any available insurance proceeds in- excess of the
specified minimum limits of itisurance and coverage shall be available to the County.

D. General Insurance Provisions - All lines:

1) Any insurance cartier providing insuranee covérage -hereunder shall be
admritted to the State of California and. have an A M BEST rating of not less than A: VIII
{A:8) unless such 1equuements are waived, in writing, by the County Risk M'mager 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 tetm.
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2). The Trustee must declate whether any of its self-insured retentions on
coverages Tequired herein exceed $500,000 per occurrence each such retention shatl have
the prior written consent of the County Risk Mavager before the commencement of
operations under this Agreement. Upon notification of self-insured retention unacceptable
to the County, and at the election of the County’s Risk Manager, Trustee shall either; 1)
reduce. or eliminate such self-insured retention as respects this Agreement with the
County, or 2) procure a bond which guarantees payment of losses and related
investigatigns, claims administration, and defense costs and expenses.

3) Trustee shall cause Trustee’s insurance carrier(s) to furnish thie County of
Riverside with either 1) a properly executed original Certificate(s) of Insurance and
certified copies-of endorsements effecting coverage as required herein, and 2) if requested
to. do so :orally or in writing by the County Risk Manager; provide certified copies of
policies thcluding all endorsements-and all attachments thereto, showing such insurance is
in full force and effect.

4) In the event of a material modification, cancellation, expiration, or reduction
in coverage, this ‘Agreement shall terminate for{hwnh uinless the County of Riverside
receives, prior to such effective date; another propetly executed original Certificate of
Insurance and original copies of endarsements or certified original policies, including all
endorsements and attachments thereto evidencing coverage’s set forth herein and the
inisurance required herein is in full force and effect,

5) It is understood and agréed to by the parties hereto that the Trustee’s
insurance shall be constried as primary insurance, and the County’s insurance and/or
deductibles and/or self-insured retention’s of self-insured programs shall not be construed
as contributory.

6) If, during the texm 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; or, the terin of this Agreement, including
any extensions thereof, exceeds five (3) years; the County reserves the right-to adjust ‘the
types of insurance and the monetary limits of liability required under this Agreement, if in
the County Risk Mandgement's teasonable jiudgment, the amount or type of insurance
carried by the Trustee has become inadequate.

7) Trustee shall pass-down the insurance abligations contdined herein to all tiers
of sub-trustees working under this Agreement.

8y The insurance requirements. contained in this Agreement.may be met with a
program(s) of self-insurance acceptable to the County.

9y Tr'ustee agrees to notify County of any-claim by-a third party or any incident
or eventthat may give rise to a claim arising from the performance of this Agreement.
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ARTICLEX
MISCELLANEOUS

Validity of Agreement. The validity of this Agreement shall be determined and ‘this
Agreement shall be construed and interpreted in accordance with the laws of the State of
California. If any provision of this Agreement is held to be illegal or invalid for any
reason and such iliegality or invalidity prevents the accomplishmeni of the objectives and
purposes of the Trust, in the event of anysuch holding, the parties may immediately, and
if in accordance with approptiate law retroactively, aniend the Agreement as is necessary

to remedy any such defect.

No Guarantees. Neither the Employer nor the Trustee guarantees the Trust from loss or
depreciation, or the payment of any amount which may become due to any person
hereunder. Nothing contained in the Trust shall constitute-a guarantee by the Employer,
the County or the. Trustee that the assets of the Trust will be sufﬁc:lent to pay any benefit
to any person or make any -other payment. Payments to be pald from the Trust are limited
to the assets remaining in-the Trust at the time payment is made. Prior to the time that
distributions are made in conforniity with the Plan and the Trust, Menibers or' other

persons shall fiot receive any distribution of cash or other thing of current or

exchangeable value, either from the Employer, the County, or the Trustee on account of,
or as a result of the Trust fund ¢reated liereunder.

Duty to Furnish Informatien. The County and the Trustee each shall furnish ic the other
any documents, teporfs, réturns, statements, or other information that the other

reasonably deems necessaty to perform its duties imposed under any Plan or this
Agreement or otherwise imposed by law. The County shall have the right to conduct an
audit of Trust income, expenses, investments, and -accounts or to have such audit
conducted by an audit firm of its choosing. Similarly, Trust records shall be-available for
inspection and review by any regulatory agencies autherized by law 16 do so. The
Trustee, Employer and Qualified Investment Manager and all persons and entities
retained by any of them to perform services with respect to the Trust shall (a) cooperate

with any such audit, inspection .or review;, and (b) retain any records within their
possession pertaining to the Trust fora period of at least five (3) years unless they first

offer to turn over such records to the County prior to disposing of such records. This
Section 10.3 shall survive the termination of this document and the termination of the
Trust.

Taxes. The Trustee shall withhold any Tax which by any present or future taw is required

to be-withlield from any’ payment to any Member hereunder:

Commingled Trust Fund. The fact that separate records may be maintained by the County

or Tiustes or any other person for each Membet or group thereof, shall not be deemed to

segregate for or give to suich Member or group thereof, any direct interest in any specific
assets of the Trust.
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Rebates and Ad]ustmentv. Notwithstanding any provisions ef this Trust to the contrary,

the County may, in its discretion and to the extent permitted by Section 501(¢c)(9) of the
Code and as would not result in the imposition of tax under Section 4976-of the Code,

direct the Trustee to-make administrative adjustments strictly incidental to the providing:
of benefits to Members: In addition, in the event a benefit is provided or-a disbursement
is made from the Trust as a-result of a directive from the County (or its appointee)and it
is detetmined by the County (or its appointee) that such berefit should not have been
p10v1ded or disbursement. made, the County may make a contribution to reimburse the
Trust -or engage in efforts to seek the return of the benefit or disbursement. The Trustee
shall be under no duty ‘or obligation to inguire into the correctness of any determiriation
made bythe County tesulting'in a direction to the Trustee under this provision.

Specific Accounts. ‘At no time shall any segregated account or separate fund be
considered a savings account or investment or asset of any particular Member or group
thereof, and no Member or group theréof shall have any right to any particular asset
which the County or the Trustee: may have allocated to any segregated account or
separate fund for accounting purposes.

Inalienability of Benefits. Except ag may otherwise be. provided herein, the right of any
Member or other person of entity to any benefit or payment from the Trust shall not be
subject to voluitary or involuntary transfer, -alienation, pledge, assignment or other
disposition and shall not be sibject to attachment, execution, garnishment, sequestration
or .other legal or equitable process. Any attemipt to transfer; alienate, pledge, assign, or
otherwise dispose of such right or any attempt to subject such right to attachment,
execution, garnishment, sequestratlon or other legal or equitable process shall be null and
void, unless such action is (f) approved by the County (or its- appointee); and (ii)
undertaken in accordance with the terms and provisions of the Plan and the Trust.

No Implied Rights. Neither the establishment of the Trust nor any modification thereof,
nor the creation of any fund, trust or account thereunder, shall be construed as ;givi'ngany
Menmntber.or other person or entity any legal or equitable right unless such right shall be
specifically provided for in the Plan and the Trust or conferred by affirmative. action of
the County in accordance with the express. wriften terms and provisions of the Plan and
the Trust.

Status of Employment Relations. The adoption and maintenance of the Trust shall not be.
deemed to constitute a contract between the Employer and its Employees or any
represenitative thereof or to be consideration for, or an inducement or condition of, the
employment of any person. Nothing contained herein shall be deemed. to:

(a) give to any Employee the right to be retained in the employment of the
Employer;

(b) affect the right of the! Employer to discipline or discharge any Employee at any.
timé; or

{¢) affect any Employee’s right to terminate his employment at any time.
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10.15

Uniform Application. The County shall apply the provisiens and any rules, regulations
and conditions, adopted by it (or ifs appointee) in a uniform. and nondiscriminatory
manrier in ‘accordance. with Sections 305 and 501(c)(9) of the Code; so that all persons
snm]arly situated shall be similarly treated. In addition, all rules, regulations and
conditions adopted. by it must be reasonably related to the type or amount of benefit, or
other payment provided under the Trust and must be objectively selected and
administered so as to not provide disproportionate benefits in favor of officers or highly

comperisated. employees of the Employer or highly compensated individuals (in

accordance with Sections 501 {¢)(9) and 505 of the Code).

Parties Bound. This. Agreement shall be binding upon the parties hereto, all Employees
and, as the case may be, the heirs, executors, administrators, suecessors; and -dssigns of
edch of them:

Governing Law and Venue. This Agreement will be governed, enforced, and interpreted
in accordance with the laws of the State of California, except where federal law preempts
state law. The venue and jurisdiction for any action arising under this Agreement will be
in the state or federal courts in- California. The parties coisent to the jurisdiction and
venue of the state or federal courts in California and waive any. objections to such
jurisdiction and venue:

Entire Agreement. This Agreement (together will all attachments hereto) shall constitute
the entire’ agreement between the parties related to the rights herein granted and the
obligations herein assumed. It ts the'expljess. intention of the Trustee and the County that
any and all prior or contemporaneous agreements, promises, negotiations of
representations, either oral or written, relating to the subject maiter and period.governed
by this Trust Agreement which are not expressly set forth herein shall be of no further

force, effect or legal consequence afier the effective-date herevunder.

Delivery -of Notices. Any notice or other communication provided for in this- Agreement
will be given in writing, delivered to. the respective parties at the addresses set forth

‘below or to such other address(es) as the parties may hereafter designate, and are deemed

to be submitted () day after the deposit to the United States Postal Service. or private
courier if delivered by U.S. Postal Services express delivery or overnight courier that
guaraniees next day delivery, or five (5) days after their deposit in the United States thail,
postage prepaid:

If 10 the Trustee:
Washington Trust Bank
c/o Steve R. Sherman '
Re; County of Riverside Voluntary Employees” Beneficiary Association(VEBA)
Post Employment Program (PEP) Health Savings Plan (HSP)
717 W. Sprague Ave -
Spokane, WA 99201
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10.16

10.17

10.18

10.19

10.20

¥ to the Counity;

County-of Riverside

cfo Human Resoutces Division
4080 Lemon'St. 1% Floor
Riverside, CA 92502-1569

Severability. In the event any provision of this Aigreement is heid by a court of

‘competent jurisdiction to.be invalid, void, or unenforceable, the remaining provisions will
nevertheless continue in full force and effect without being impaired or invalidated in any

way.
Government Claims Act. The provisions of the Government Claims Act (California
Government Code Section 900 &t seq.) must be followed first forany disputes under this

,Agreement

Independent Contractor. The relationship between County and Trustee is an independent

contractor relationship. Neither County nor its employee(s) and/or agent(s) shall be

considered to bé an employee(s), and/or agent(s) of Trustee. Neither Tinstee nor any
employee(s) and/or agent(s) of Trustee shall be considered to be-an employee(s). and/or
agent(s) of County. None of the provisions of this Agreement shall be construed to create
a relationship of agency, tepiesentation, joint venture, ownership, control or employment
between the, parties other than that of independent parties coniracting for the purpeses of
effectuating this Agreement.

Waiver. Any waiver by either party of any breach ‘of any one or inore of the terms of this
Agreernent shall not be construed to be a ‘waiver of any subsequent or other breach of the
same term or of any otherterm herein.

Conflict of Interest. The parties hereto and their respective employees ot agents shall
have no iitterest, and shall niot acquiiie any interest, direct or indirect, which shall conflict
in any manner or degree with the performance of services required under this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused their duly appointed representatives
to execute this Trust Agreement effective as of the Effective Date.

ATTEST:
Kecia Harper-Them

By;

Deéputy _/

AUG 2 9 2017

Date:

Approved as to Form:
Gregory P. Priamos
County Counsel

.

By: ] 4 —
Deputy County Counsel
WASHINGTON TRUST BANK,

a Washington corporation

By:

Steve Sherm

Title: \/ P
T-Ve- 177

Date;

o N

COUNTY OF RIVERSIDE

Clerk of the Board
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HIPAA B{JSines's- Associate Agreement
Addendum to Contract A
Between the: County of Riverside and Washington Trust Bank

This HIPAA Business Associate Agreement (the “Addendum”) supplements, and is made part of
the Trust Agreement for the Voluntary Employvees’ Beneficiary Association Post-Employment
Health Savings Plan (the. “Underlying Agreement”) between the County of Riverside
(“County™), a political subdivision of the State of Califomia, and Washington. Trust Bank
(“Contractor”), a Washington corporation, and shall be effective as of the date the Underlying
Agreement is approved by both Parties (the “Effective Date”™).

RECITALS
WHEREAS, County and Contractor entered inte the Underlying Agreement pursuant to
which the Contractor provides services to County, and in conjunction with the provision of such
services certain protected health information (¢ “PHI”) and/or certain éléctronic protected health
ififormation (“ePHI”) may he created by or 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 of
1996 (“HIPAA™).. Public Law 104-191 enacted August 21, 1996, and the Heaith Information
Technology. for Economic and ‘Clinical Health Act (“HI’ I’ECP ) of the American Recovery and
Reinvestment Act of 2009, Public Law 111-5 enacted February 17, 2009, and the laws and
regulations: promulgated subsequent thereto. as may be amended from time to tite, are
applicable to the protection of any usé or 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, to.the extent County discloses PHI and/or €PHI to Contractor or Céntractor
creales, recejves, maintains, transmits, ot has access to PHI and/or ePHI of County, Contractor is
a business associate, .as:defined in the Privacy Rule; and,

WHEREAS, puisuant to 42 USC-§17931 and §17934, certain provrsmns of the Security
Rule and Privacy Rule apply to a business-associate of a covered entity in the same manner that
they apply to the covered entity, the-additional security and privacy requirements of HITECH are
applicable to busingss-associates anid must. be incorporated into the business associate agreemient,.
and a business associate is liable for civil and criminal penalties for failure to comply with these
security and/or privacy provisions;.and,

WHEREAS, thé parties mutually agree that any use or disclesure of PHI and/or ¢PHI
must be in compliance with the Privacy Rule, Security Rule, HIPAA, HITECH and any other
applicable law; and,

WHEREAS, the parties infend to énter into this Addendum to address the requirerments
and -obligations set forth in the Privacy Rule, Security Rule, HITECH and HIPAA as they apply
to. Contractor as a busitiess associate of County, including the establistiment of permitted and
required uses and disclosures of PHI and/or ¢PHI created or received by Contractor during the
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couise of performing functions, -services and- activities on behalf of County, and appropriate
Himitations and conditions on such uses. and disclosures;

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

1. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same
meaning as. those terms in HITECH, HIPAA, Secwity Rule and/or Privacy Rule, as may be
amended:from fime to time.

A. “Breach” when used in connection with PHI means the acquisition, access, Use or
disclosure of PHI in a manner riot permitted urider subpait E of the Privacy Rule which
compromises the seourity or ptivacy of the PHI, and shall have the meaning given such
term in 45 CFR §164.402.

(1) Except as provided below in Paragraph (2 of this definition, acquisition, access, use,
or disclosure of PHI in a manner not pecmitted by subpart E of the Privacy Rule is
presumed to be a breach unless Contrdctor demonstrates that there is a low
probability that the PHI has been comproinised based on a risk assessment of at least
the following four factors:

(a) The nature and extent of the PHI involved, including the types-of identifiers.and
the likelihood of re-idertification;

(b) The unauthorized person who used the PHI or to whom the disclosure was
made;

(c) Whether the PHI was actually acquired or viewed; and
(d) The extent to.which the risk to the PHI has been mitigated..
(2) Breach excludes:

()  Any unintentional acquisition, access or usé of PHI by a workforce member or petson
acting uhder the authiority of a covered entity or business associate, if such acquisition, access or
use was made in good faith and within the scope of authority and does not result in further use or
disclosute in a manner not permitied under subpart E of the Privacy Rule.

(b)  Any inadvertent disclosure by a person who is autherized to access PHI at a covered
enfity or business ‘associate to another person authorized to access PHI at the same covered
entity, business associdte, oi organized health care arrangement in which County participates,
and the information received as a result of such disclosure is not further used or disclosed in a
manner not permitted by subpart E.of the Privacy Rule.

() A disclosure of PHI where a covered entity or business associate has a good faith belief
that an vnauthorized person to whom the disciosure was made would not reasonably have been
able to retain such information.
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K.

“Busitiess: associate” has the meaning givensuch term in 45 CFR §164.501, including but
not limited to a subcontractor that creates, receives, maintains, transmits or accesses PHI
on behalf of the business associate.

“Designated record set” as defined in 45 CFR §164.501 means a group of records
maintaingd by or for a covered éntity that may include: the medical récords and blllmg
tecords -about individuals maintainéd by or for a covered health -care provider; the
enrollment, payment, claims adjudication, and case or inedical management record
systems maintained by or for a health plan; or, used, in whole or in patt, by or for the.
covered entity to make decisions about individuals.

“Electronic -protected health information™ (“ePHI”) as defined in 45 CFR §160.103
means protected health information fransmitted by or maintained in electronic media.

“Electronic health record” means an electronic record of health-related information on an
individual that is created, gathered, Inanaged and consulted by authorized health care
clinicians and staff, and shall have the meaning given such term in 42 USC &17921(5)

“Health care operations” has the meaning given such term in 45 CFR §164.501.

“Individual” as defined in 45 CFR §160,103 means the person who is the subject. of
protected health informatioi.

“Person” as defined in 45 CFR § 160.103 means. a natural person, trust or estate,
partnership, corporation, professional association or corporation, or other entity, public or
private, -

“Privacy Rule” mieans the HIPAA regulations codified at 45 CFR Parts 160 .and 164,
Subparts A and E.

“Protected health information™ (“PHI") has the meaning given such term in 45 CFR
§160.103, which includes ePHI

“Regquired by law™ has the meaning given such term in 45 CFR §164.103.

“Secretary” means the Secretary of the U.S. Depaitment of Health and Humian Setvices

| (“HHS™.

. “Security incident” as defined in 45 CFR §164.304 means the attempted ar successfill

unauthorized access, use,. disclosure, modification, or destruction of information or
interference: with system operations in an information system.

“Security. Rule” means the HIPAA Regulations codified at 45 CFR Parts. 160 and 164,
Subparts A and C,
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. Scope of Use and Disclosure by Coniractor of Coun

. “Subconttactor” as defined ih 45 CFR §160.103 means a person to whom a business
associate delegates a function, activity, or service, other than in the capacity of a-member
of the workforce of such business associate.

: “Unsecured protected health information” and “unsecured PHI” as defined in 45 CFR
§164.402 means PHI not rendered unusable, unreadable, or indecipherable to
unauthorized persons through use of a technology or methodology specified by the
Secretary in the ghidance issued under-42 USC §17932(h)(2).

*s PHI and/or ¢PHL

A. Except as otherwise provided in this Addendum, Contractor may. use, disclose, or access

PHI and/or ¢PHI 4s necessary to perforin any and all obligations of Contractor under the
Underlying: Agreement or to perform functions, activities or services for, or on behalf of,
County as specified in this Addendum, if such use or disclosure does not violdte HIPAA,
HITECH, the Privacy Rule and/ot Security Rule.

. Unless 'oiherwise limited herein, in addition to amy other uses and/or disclosures
perrnitted or authorized by this Addendum or requited by law, in accordance with 45
CER §164.504(¢)(2), Contractor may:

(I) Use PHI and/or ¢PHI if necessary for Comractor_’s proper management and
administration and to carry out its legal responsibilities; and,

(2) Disciose PHI and/or ¢PHI for the purpese of Contractor’s proper management ‘and
administration or to.carry out its legal responsibilities, only if:

(a) The disclosure is required by law; or,

(B.) Contractor obtdins réasonable assurances, in writing, from the person te whom
Contractor will disclose: such PHI and/or ePHI that the person will:

(3). Hold:such PHI and/or ¢PHI in confidence and use or further disclose it only
for the purpose for which Contractor disclosed:it to the petson, or as required
by law; and,

(i1} Notify Contractor of any instances of which it beconies awate in which the
confidentiality of the information has been breached; and,

(3) Use PHI to provide data aggregation services relating to the health care operations of
County pursnant to the Underlying Agreement or as requested by County; and,

(4) De-identify all PHI and/or ePHl 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 preciude timely payment and/or
claims processing and receipt.

I
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C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws
and/or regulations are more. stringent in their requirements: than the provisions of
HIPAA, including, but not limited to, piohibiting disclosire of mental health and/or
substance abuse records, the apphcable state and/or federal laws and/or regulations shall
contrel the disclosure of records.

3. Prohibited Uses and Disclosures:

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a mianner not
authorized by the Underlying Agreement or this Addendum without patient authorization
or de-identification of the-PHI and/or ePHI and as avthorized in writing from County.

B. Contractor may nicithet use, disclose, nor access PHI and/or ¢PHI it _rece'ives from County
or from another business associate of County, exeept as permitted or required by this
Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be
prohibited from making.

D. Contractor shall not yse or disclose PHI for any purpose. prohibited by the Privacy Rule,
Security Rule, HIPAA and/or HITECH, including; but-not limited to 42 USC §17935 and
§17936. Contractor agrees:

(1) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements-of 45
CFR §164.514(f) or 45 CFR §164.508;

(2) Not to use or disclose PHI for marketing, -as defingd in 45 CFR §164.501, unless
pursuant to' the- Undeitying Agreemeit and only if permitied by and in compliance
with the requirements of 45 CFR §164.508(a)(3);

(3) Not to disclese PHI, except as otherwise required by law, to a heaith plan for
purposes of carrying out payment or health care operations, if the individual has
requested this: restriction pursuant to 42 USC §17935(a) and 45 CFR §164.522, -and
has paid out of pocket in full for the health care item or service to which the PHI
solely relates; and,

(4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in
any det that would constitute. a sale of PHI, &S defined in 45 CFR- §164.502(a)(5)(ii),
unless permitted by the Underlying Agreement and in compliance with the
requirements .of a valid authorization under 45 CFR -§164.508(a)(4). This prohibition
shail not apply to payment by County to Contractor for services provided pursuant to
the Underlying Agreement.

4. Obligations of County,

A. County agrees to inake its best efforts to netify Contractor promptly in writing of any
restrictions on the use or disclosure of PHI and/or ¢PHI agreed to by County: that may
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affect Coniractor’s ability to perform its obligations utder the Underlying Agreement, or
this Addendum.

‘B. County agrees-to make its best efforts to proinptly notify Contractor in writing of any
changes in, of revocation of, permission by any individual to use or disclose PHI and/or
ePHI, if such changes or revocation may affect Contractor’s. ability io perform ‘its,
obligations under the Underlying Agreement, or this Addendum.

C. County ‘agrees to make its best efforts to promptly netify 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.

D. County agrees fot to request Contractor to use or disclose PHI and/or ePHI in any
manner that would not be permissible under HITECH, HIPAA, the Privacy Rule, and/or
Security Rule,

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI
and/or €PHIL, so that Contractor can perform its obligations under this Addendurn and/or
Underlying Agreement.

5. Obligations of Confractor. In cormeetion with. the use or disclosure of PHI and/or ePHI,
Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable
requirement of 45 CFR §164:504(e). Contractor shall -aiso comply with the additional
privacy requirements that are applicable to. covered. entities in HITECH, as may be
amended from time to time. '

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this
Addendum or as required by law. Contractor shall promptly notify County if Contractor
is required by law to disclosé PHI arid/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the: Security Rule with
respect to ePHI, to prevent use or disclosure of PHI and/or ePHI other than as provided
for by this Addendum.

D. Mitigate, to. the éxtént practicable, any harmful effect that is known to Contractor of a-use
or disclosure of PHI and/or ePHI by Contractor in viclation of this Addendum.

E. Report to County any use or disciosure of PHI and/or ePHI not provided for by thiis
Addendum or otherwise in violation of MITECH, HIPAA, the Privacy Rule, and/or
Seeurity Rule of which Contractor becomes aware, including breaches of unsecured PHI
as required by 45 CFR §164.410,

F. Hiaccordancewith 45 CFR §164.502(e)(1)(ii), require that any subcontractors that create,
receive, majntain_, transmit or access PHI on behalf of the Comntractor agree through
contract to the same restrictions and conditions that apply to Contractor with respect to




such PHI andfor ePHL, including the. restrictions and conditions pursyant to this
Addendum.. ~

. Make available to County or the Secretary, i ini the time and ranner des1gnated by County

or Sécretary, Contractor’s internal practices, books and records relating to the use,
disclosure and privacy protection of PHI received from County, or created or received by
Contractor on. behalf of County, for purposes of determining, investigating or auditing
Contractor’s and/or Courty’s-compliance with the Privacy Rule

1. Request, use or disclose only the minimum. amount of PHI necessary fo accomplish the

intended purpose of the request, use or disclosure in. accordance with 42 USC §17935(b)
and 45 CFR. §164.502(b)(1).

Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to
notice or qualified protective order. in-response to & third party’s subpoena, discovery
request, or other lawful process for the disclosure of PHI, which Contractor shail
promptly. notify County upon Contractor’s receipt of such request from a third paity.

Not require an individual to provide patient authorization for use or disclosure of PHI as
a condition for treatment, payment, enroflment in any health plan {including the health
plan administered by County), or eligibility of benefits, unless otherwise excepted under,
45 CFR §164. 508(b)(4) and authorized in writing by County

. Use appropriate administrative, technical and. physical safeguar ds to. prevent

inappropriate use, diselosure, or access of PHI and/or éPHL

Obtain-and maintain knowledge of applicable laws and regulations related to HIPAA and
HITECH, as may be amended from time 1o time.

. Comply with the requirements. of the Privacy Rule that apply to the Counity to-the extent

Contractor is to-carfy eut County’s-obligations under the Privacy Rule.

Take reasonable steps to cure or end any pattern of activity or practice of its
subcontractor of which Contractor becomes aware that constitute a material bréach or
violation of the subeontractor's obligations urider the business associate” contract with
Contractor, and-if such steps are unsuccessful, Contractor agrees to-terminate its contract
with the subcontractor if feasibie,

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

A.

Access to PHI, including ePHI. Provide access to PHI, including ¢PHI if maintained
clectronically, in 2 désignated record set to County or an individual as directed by
County, within five (5) days of request from County, to satisfy the requirements of 45
CFR: §164.524.

Amendment of PHI. Make PHI availeble for amendment arid incorporate ameridments
to PHI in a designated record set County directs or agtees to at the request of an




individual, within fifteen (15) days of receiving -a written request fiom County, in
accordance with 45 CFR §164.526.

C. Accounting of disclosures of PHI and eléctronic health record. Assist County to
fulfill its obligations to provide-accounting of disclosures of PHI under 45 CFR §164.528
and, where applicable, electronic health records under 42 USC §17935(c) if Contractor
uses or maintaing electronic health records. Contractor shall:

(1) Document such disclosures of PHI and/or electronic health records, and. information
related to such disclosures, as would be required for County to respond to a request
by an individoal for an accouriting of disciosures of PHI and/or electronic health
record in dccordance with 45 CFR §164.528.

(2) Within fifteen (15) days of receiving a written tequest from County, provide to
County or any individual as directed by County information collected in accordance
with this section to permit County to respond to. a request by an individual for an
accounting, of disclosures:f PHI and/or electronic health record.

(3) Make available for County information required by this Section 6.C for six (6) years
preceding the individual®s request for accounting of disclosures of PHI, and for three
(3) years preceding the individual’s request for accounting of disclosures of electronic
health record.

7. Security of ePHI, In the event County discloses ePHI to Contractor or Contractor needs to
create; recejve, maintain, transmit or have aceéss to County €PHI, in accordance with 42 USC
§17931 and 45 CFR §164.314(2)(2)(), and §164.306, Contractor shall:

A. Comply 'with the applicable requirements of the Security Rule, and implement
administrative, physical, and technical safeguards that reasonably and appiopriately
protect the eonfidentiality, integtity. and availability of ePHI that Contractor creates,
receives, maintains, or transmits on behalf of County in accerdance with 45 CFR
§164:308, §164.310, and §164.312;

B. Comply with each of the requirémeiits of 45 CFR §164.316 relating to the
implementation of policies, procedures and documentation requirements with respect to
ePHI;

C. Protect against any reasonably anticipated threats- or hazards to the security or integrity of
ePHI; '

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not
‘permitted or required under the Privacy. Rule;

E. Ensure compliance with the Security Rule by Contractor’s workforce;

F. In accordance with 45 CFR §164.308(b)(2), require that any subcontractors that create,
recéive, maintain, transmit, or access ePHI on behalf of Contractor agree’through contract
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H.

to the same restrictions and requirements contained in: this Addendum and comply with
the applicable requirements of the Security Rule;

Report to County any security incident of which Contractor becomes- aware, including
breaches of unsecured PHI as required by 45 CFR §164.410; and,

Comply with any additional security requirements that are applicable to covered entities
in Title 42 (Public Health and Welfare) of the United Stdtes Code, as may be amended

from tithe to time, including but not limited to HITECH.

8. Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply

with the app‘licabl'c provisions of 42 USC §17932 and 45 CFR Part 164, Subpart D, including but
not limited to 45 CFR §164.410.

A.

Discovery and notification.. Fol]owing the discovery of a breach of unsecured PHL
Contractor shall notify County in writing.of such breach without tnreasonable delay and
in no case.later than 60 calendar days after discovery of a breach, except as provided in
45 CFR §164.412.

(1) Breaches treated as discovered. A breach is treated as discovered by Contractor as
of the first day on which such breach is known to Contractor or, by exercising
reasonable diligenee, would have been known to Contractor, which includes any
person, other than the person committing the bieach, who is an employee, officer, or
other agent ‘of Contractor (determined in accordance with the federal common law of
agency).

(2) Content of notification. The written notification to County relating to breach of
unsecuréd PHI shall include, to the extent possible, the following information if
known (or can be feasenably obtained) by Contractor:

(a) The identification of each individual whose unsecured PHI has been, or is
reasonably believed by Contractor to have been accessed, acquired, used or
disclosed during the breach;

(b) A brief description of what happened, including the date of the breach and. the
date of the discovery of the breach, if known;

(c) A description of the types of unsecured PHI involved in the breach, such as
whether full name, social security numbet, date of birth; home address, account
numiber, diagnosis, disability code, or other types of information were involved;

(d) Any steps individuals should take to protect themisélves from potential Haim
resulting from-the breach;.

(e) A brief description of what Contractor is' doing to investigate -the breach, to
mitigate harm to individuals, and to protect against any further breaches; and,
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(f) Contact procedures for individuals to .ask questions or leam additional
-information, which shall include a toll-free telephone number, an e-mail address,
web site, or postal address.

. Cooperation, With respect to any breach of unsecured PHI reported by Contractor,
Contractor shall cooperate with County and shall provide County with any 1nformat10n
requested by County to enable County to fulfill in'a timely manner its own feporting and
notification obligations, including but not limited to providing notice to individuals,
prominent media outlets and the Secretary in accordance with 42 USC §17932 and 45
‘CFR §164.404, :§164.406 and §164.408..

C. Breach log. To the extent breach of unsecured PHI invelves less than-500 individuals,

Contractor shall maintain a log or other documeritation of suéh breaches and provide such
log or other documentation on an @nnual basis to County not later than fifteen (15) days
after the end of each calendar year for submission to the Secretary.

. Delay of notification authorized by law enforcement. If Contractor delays notification
of breach of unsecured PHI pursuant to- @ law enforcement official’s statement that
required notification, notice or posting would impede a criminal investigation or cause
damage to national security, Contractor shall maintain documentation sufficient to
demonstrate its.compliance with the requirements of 45 CFR §164.412.

. Payment of costs. With respect {o any breach of unsecured PHI caused solely by the
Contractor’s iaxlme to comply with-one or more of its obhorauons under this Addendum
and/er the provisions of HITECH, HIPAA, the Privacy Rule or the Security Rule,
Contractor agrees fo pay any and all costs associated with providing all legally required
notifications to individuals, media outlets, and the Secretary. ‘This provision shall hiot be
construed to limit or diminish Contractor’s obligations to indemnify, defend and hold
harmless County under Section 9 of this Addendum.

. Docamentation. Pursuant to 45 CFR §164.414(b), in the event Contracior’s use or
disclosure of PHI and/or ePHI violates the Privacy Rule, Contractor shall maintain
documentation sufficient to demonstrate that all notifications were made by Contractor as
required by 45 CFR Part 164, Subpart D, or that such use or disclosure did not constitute
a breach, including Contractor’s completed risk assessment and investigation
documentation.

. Additional State Reporting Requirements. The parties agree that: this Section 8.G
-applies. only if and/or when County, in its capacity as a licensed clinic, health facility,
home health agency, or hospice, is. required to report unlawful or unauthoerized access,
use, or disclosure of medical information under the more stringent requirements of
California Health & Safety Code §1280.15. For purposes of this Section 8.G,

“unauthorized™ has the meaning: given such term in California Heaith & Safety Code
§1280.15(G)(2).




(1) Contractor -agrees to -assist Cowity to fulfill its reporting obligations to affected
patients and. to the California Department of Public Health ("CDPH") in a timely
manner under the California Health & Safety Code §1280.15.

(2) Contractor agrees to report to-County any unlawful or unauthorized dccess, use, or
diselosure: of patient's medical information without unreasonable delay and no later
than two (2) business days after Contractor detects such incident. Contractor further
agrees Such repoit shall be made in writing, and shall include substantially the same
types of information listed above in Section 8.A.2 (Content of Notification) as
applicable to the unlawful or uhauthiorized access, use, or disclosure as defined above
in this section, understanding and acknowledging that the term “breach” as used in
Section 8.A.2 does not apply to California Heaith & Safety Code §1280.15.

9. Hold Haimless/Indemnification.

A. Contractor agrees to indemnify and hold harmless County, all Agencies, Districts, Special
Distriets and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents-and rcplesentatwes from
any liability whatsoever, based or asserted upon any services. of Contractor, its offigers,
cmployees, subcontraclors agemnts or represéntatives arising out of or in ahy way 1elat1nc
to-this Addendurn, including but not limited to property damage bodily. injury,-death, or
any other element of any kind or nature whatsoever arising from the performance of
Contractor, its officers, agents, employees, subcontractors, agents or representatives from
this Addendum. Contractor shall defend, at its sole gxpense, all costs and fees, including
but not limited to attorney fees, cost of investigation, defense and settlemerits or awards,
of County, all Agencies; sttncts Special Districts and Departments of Coumy, their
respective directors, officers, Board of Supervisors, elected and appointed officials,
employees agents or representatives in any ¢laim or action based upon such alleged acts
Or.omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor,
Contractor shall, at their sele cost, have the right to use counsel of their choice. subject 16
the approval of County, which shall not be unreasonably witlheld, and shall have the
right to adjust, seftle, or compromise any such action or ¢laim without the ptior consent
of County; provided, however, that any such adjustment, settlement or compromise in no
manner whatsoever limits or ¢ircumscribes Contracior’s indemnificafion to County as set
forth hetein. Contractor’s, obligation to defend, indemnify arid hold harmless: County
ghall be subject to County having given Contractor written-notice witliin a reasonable
period of time of the claim or of the commencement of the related action. as the case may
be, and infoimnation and réasonable assistance, at Cortractor’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 clairn involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum
shall in no way limit or circumscribe Contractor’s obh"a’aons to indemnify and hold
harmless County hereirt from third party claims arising from issues of this Addendum.
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D. In the event there is conflict between this ¢lause and' California -Civil Code §2782, this
clause shall be interpreted to-comply with Civil Code §2782. Such interpretation shall
not relieve the Contractor from indemnifying County to the fullest extent allowed by law.

E. Intheevent there is-a conflict between this indemnification clause and an indemnification
clause contained in the Underlying Agreement of this ‘Addendum, this ihdemnification
shall only apply to the subjeéct issues included within this Addendum.

10. Term. This Addendum shall commence upon the Effective Date and shall terminate when
all PHI and/or ePHI provided by County to Contractor, or created or received by Contractor on
behalf of County, is destroyed or returned to. County, or, if it is infeasible to return or destroy
PHI and/ePHI, protections are extended to such information, in accordance with section 11.B of
this Addendum.

11. Terminatiox.

A. Termination for Breach of Contract. A breach of any provision of this Addendum by
either party shall constitute a material breach of the Underlying Agreement and will
provide grounds for terminating this Addendum and the Underlying Aoreement with or
without an epportunity to cure the breach, notwithstanding any provision in the
Undeslying Agreement to-the coritrary. Either party, upon written notice to the other
party desctibing’ thie breach, may take any of the following actions:

(1) Terminate the Underlying Agreement and this Addendum; effective immediately, if
the other party breaches a material provision of this Addéndum.

(2) Provide the other party with an opportunityto cure the alleged material breach and in
the event the other party- fails te cure the breach to the satisfaction of the non-
breaching party in a timely manner, thé non-breaching party has the right to
immediately. terminate the Underlying Agreement and this Addenduny.

(3) If termination of the Underlying Agreement is.not feasible, the breaching party, upon
the request of the non-breaching party, shall implemerit, at its own expense; a plan to
cure the breach and report regularty on its compliance with such plan to the non-
breaching party.

B.. Effect of Termination.

(1) Upon termination of this Addendum, for-any reason, Contractor shall return or, if
agreed to.in writing by County, destroy alt PHI and/or ePHI received from County, or
c¢reated or received by the Contractor on behalf of County, and; in the event of
destruction, Contractor shall certify such destruction, in writing, to County, This
provisiont shall apply to all PHI and/or ePHI which are in the. possesmon of
subconlractors or agents of Contractor: Contractor shall Tetain no copies of PHI
andfor ePHI, except as provided below in paragraph (2) of this section.

(2) In the event that Contractor determines that returning or destroying the PHI and/ot
ePHI is nat feasible, Contractor shall provide written notification to. County of the




conditions that make-such return or destruction not feasible. Upon determination by
Contractor {hat return or destruction of PHI. and/or ePHI is not féasible, Contractor
shall extend the protections of this Addendum to such PHI and/or ePHI and limit
fuirther uses and disclosures of such PHI and/or ePHI to these purposes. which make
the return or destruction not feasible, for so long as Coatractor maintains such PHI
and/or ePHI.

12. General Provisions.

A. Retention Period. Whenever Contractor is required to document or maintain

documentation pursuant {o the terms. of this Addendum, Contractot shall retain 'such
documentation for 6 yeais from the date of its creation or as otherwise prescribed by law,
whichever is later.

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

- Survival. The obligations of Contractor under Sections 3, 5,6, 7, 8,9, 11.B and 12.A of
‘this Addendum shall survive the termination or expiration of this Addendum.

Regulatory and Statutory References. A reference in this Addendum to a section. in

HITECH, HIPAA, the anacy Rule and/or Security Rule mieans the section(s).as in effect
‘or as-amended.

Confliets. The provisions of ‘this Addendum shall prevail over any provisions in the

Underlying Agresment that conflict or appear inconsistent with any provision in this
Addendum.

Interpretation of Addendum.

(1 This Addendum shall be construed to be part of the Underlying Agreemernit as one
document. The purposé is to supplement the Underlymo Agreement to include the
requirements-of the Privacy: Rule; Security Rule, HIPAA and HITECH.

(2) Any ambiguity between this Addendum and the Uriderlying Agreement shall be
resolved to permit County to comply with the Privacy Rule, Security Rule, HIPAA
and HITECH g generally.

Notices to County. All notifications required to bé given by Contractor to. County
pursuant to the terms of this Addendum shall be rhade in writing and delivered to the
County both by fax and to both of the addresses listed below by either registered or

certified mail returmn receipt requested or guaranteed overnight mail with tracmg
capability, or at such other address as County may hereafter designate. All notices to

County provided by Contractor pursuant to this Section shall be deemed given or made

when received by County.
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County HIPPA Privacy Officer: Privacy Officet
County HIPAA Privacy Officer Address: 26520 Cactus-Ave
Moreno Valley, CA 92555
County HIPAA Privacy Officer Phone Number: (951) 486-6471
County HIPAA Privacy Officer Fax Number: (951) 486-4475
Name: Michael T. Stock.
Title: Assistant CEO/Human: Resources Director
Address: 4080 Lemon St. 7% floor

Riverside, CA 92502

Fax: (951)955-8538




