SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA ITEM

34
(ID # 9083)

MEETING DATE:
Tuesday, April 30, 2019

FROM : ASSESSOR-COUNTY-CLERK-RECORDER:

SUBJECT: ASSESSOR-COUNTY CLERK-RECORDER: Ratify and Approve Amendment No. 1
to the Professional Service Agreement for Specialized Microfilm Services of the
Recorder's Official and Vital Records between County of Riverside and PFA,
Inc., All Districts. [Total Cost; $257,334— 100% Department Revenue]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and Approve Amendment No. 1 to the Professional Service Agreement for
Specialized Microfilm Services of the Recorder’s Official and Vital Records between the
~ County of Riverside and PFA, Inc. terminating on February 28, 2020 (Amendment);
2. Approve the increase of the total contract amount from $482,500 to $739,834; '
3. Authorize the Chairman of the Board of Supervisors to execute the Amendment on
behalf of the County; and
4. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel to: execute
amendments that do not change the substantive terms of the Agreement; and sign
amendments to the compensation provisions that do not exceed the sum total of ten
percent (10%) of the total annual cost of the contract.

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Spiegel, Washington and Perez
- Nays: None ; Kecia Harper
Absent: Hewitt : Clerk pf
Date: ~  April 30, 2019 By:

XC: ACR, Purchasing
Page 10of 3 ID# 9083




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

cosT $ 64334

193,000 $ 257,334 $0

NET COUNTY COST

SOURCE OF FUNDS: Department Revenue Budget Adjustment:  No

For Fiscal Year: 18/19 —19/20

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary
In 2016, the County of Riverside Assessor-County Clerk-Recorder procured microfilming
services from PFA, Inc. by using San Bernardino County’s contract. San Bernardino County
“solicited proposals from contractors to obtain micrographics, film conversion, and indexing
services. Request for Proposal (RFP) No. ARC-0417 was submitted as the competitive process
to find Contractors to provide these services. PFA, Inc. responded, and their proposed
products/services met or exceeded the requirements and specifications of the RFP. PFA, Inc.
was awarded the contract to provide all services based on the overall best value to the County.
The current contract is valid through February 28, 2019. PFA, Inc. creates film, Silver, utilizing
the Brown Toning process to meet the requirement for a 500-year life expectancy rating as
instructed by the County, and will process and box film in accordance with ISO standards. The
County of Riverside Assessor-County-Clerk-Recorder is requesting a 12-month extension to
allow for a new Request for Proposal to be started and completed by the County of Riverside.

Impact on Residents and Businesses

The Riverside County Assessor-County Clerk-Recorder is required by the State of California
(Government Code Sections 27230 et. Seq.) to timely prepare an index of various documents
presented for recording or filing. The County utilizes a variety of document conversion and
duplication services to support these laws as well as their current and future information
management plans. ‘

By subcontracting this service at a cost of $193,000 per fiscal year the County is able to save
$14,000 on services. Additional savings include the cost of equipment purchases, maintenance,

and support services. Other benefits include not having to handle and store hazardous materials
on-site.

Additional Fiscal Information
Pricing is based on the price per image; however, if the recording volume increases, the annual
cost may increase. Approval for this item will not result in the use of general funding (net county

cost). Revenue for these services is generated by fees charged to the public for recording
documents.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Contract History and Price Reasonableness

In 2016, the Riverside County Assessor-County Clerk-Recorder procured microfilming
services from PFA, Inc. by using San Bernardino County’s contract. The original term of the
Agreement was effective through February 28, 2019. PFA has agreed to hold their current
pricing until our RFP is completed and awarded.

ATTACHMENTS

Exhibit 1 PFA, Inc. Amendment No. 1 to Professional Service Agreement

Misley Wang, Su{%’sing Accounta% 4/5/2019

er@gSa Summers, Director of Purchasing

/
[p /. I
Greg@'. Pri?;(os. Director County Counsel 4/17/2019
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AMENDMENT NO. 1 TO THE PROFESSIONAL SERVICE AGREEMENT

FOR SPECIALIZED MICROFILM SERVICES OF THE RECORDER’S OFFICIAL AND

VITAL RECORDS
BETWEEN COUNTY OF RIVERSIDE
AND
PFA, INC.
Original Contract Term: December 1, 2016 through February 28,
2019
Contract Term Extended To: February 28, 2020

Original Aggregate Maximum Contract Amount:  $482,500 total aggregate
Amended Aggregate Maximum Contract Amount: $739,834 annual aggregate
Contract ID: ASARC-91568-001-02/19

The Professional Service Agreement for Specialized Microfilm Services of the

Recorder’s Official and Vital Records entered into on December 1, 2016, (“Agreement”) by
and between PFA, INC. (“CONTRACTOR”), and the COUNTY OF RIVERSIDE, a political
subdivision of the State of California, (“COUNTY”) (collectively referred to as the
“Parties”), is now amended as follows:

1.

Section 2 — Period of Performance. The first sentence of Section 2.1 of the Agreement is
hereby deleted in its entirety and replaced with the following:

“This Agreement shall be effective upon signature of this Agreement by both parties and
continues in effect through February 28, 2020, unless terminated earlier.”

Section 3 — Compensation. The second sentence of Section 3.1 of the Agreement is
hereby deleted in its entirety and replaced with the following:

“Maximum payments by COUNTY to CONTRACTOR shall not exceed the aggregate
amount of Seven Hundred Thirty-Nine Thousand Eight Hundred Thirty-Four Dollars
(8739,834) including all expenses.”

Exhibit B - Payment Provisions. Section A of Exhibit B — Payment Provisions of the
Agreement is herby deleted in its entirety and replaced with the following:

“For CONTRACTOR services to be rendered under this contract, CONTRACTOR shall
not exceed the aggregate amount of $739,834.”

Entire Understanding. Amendment No. 1 and the Agreement contain the entire
understanding and agreement of the Parties. There are no oral or written representations,
understandings, or ancillary covenants, undertakings or agreements that are not contained
or expressly referred to within this Amendment No. 1 and Agreement.

. Further Assurances. The Parties agree to execute such other documents and to take such

other actions as may be necessary to further the purpose of this Amendment No. 1.

Agreement in Full Force and Effect. Except as otherwise expressly modified herein, all
other terms and conditions of the Agreement remain unmodified and in full force and
effect.

RFP# ASARC-021
SSJ # 16-339; 16-339A
BOS agenda # 3.7, 11/15/16
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AMENDMENT NO. 1 TO THE PROFESSIONAL SERVICE AGREEMENT
FOR SPECIALIZED MICROFILM SERVICES OF THE RECORDER’S OFFICIAL AND

VITAL RECORDS

BETWEEN COUNTY OF RIVERSIDE

AND
PFA, INC.

IN WITNESS WHEREOF, the Parties hereto have caused their duly
authorized representatives to execute this Amendment No. 1.

COUNTY OF RIVERSIDE, a political PFA, INC.
subdivision of the State of California

B

KevinJelTries, Chairman
Board of Supervisors

Dated: APR 8 ( 2019

ATTEST:

Kecia R. Harper
Clerk of the Board

B
Deputy

APPROVED AS TO FORM

GREGORY P. PRIAMOS
County Counsel

Y ey —
o F e ]
L LY

By: & o~ Y
Michael Thomas
Deputy County Counsel

o By: / m%
If /

John
Executive Vice President

Dated: 4 ~4/7-/F

RFP# ASARC-021

SSJ # 16-339; 16-330A

BOS agenda # 3.7, 11/15/16

Form #116-311 Revision Date: 01/13/2016



Contract 1D # ASARC-91568-001-02/19

PROFESSIONAL SERVICE AGREEMENT

for

SPECIALIZED MICROFILM SERVICES OF THE RECORDER’S
OFFICIAL AND VITAL RECORDS

Between
COUNTY OF RIVERSIDE
And

PFA, INC.

Page 1 of1
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Contract ID # ASARC-91568-001-02/1¢
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Contract 1D # ASARC-91568-001-02/19

This Agreement, made and entered into this 1™ day of December, 2016, by and between PEA, Inc. {hercin
referred to as "CONTRACTOR™), and the COUNTY OF RIVERSIDE, a political subdivision of the State
of California, (herein referred to as "COUNTY™"). The partics agree as follows:

I. Description of Services

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

Services, at the prices stated in Exhibit B, Payment Provisions, and Attachment I, HIPAA Business
Associate Attachnient to the Agreement.

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

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

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

2. Period of Performance

2.1 This Agreement shall be effective upon signature of this Agreement by both parties and
continues in effect through February 28, 2019, unless terminated earlier. CONTRACTOR shall commence
performance upon signature of this Agreement hy both parties and shall diligently and continuously perform
thereafter. The Riverside County Board of Supervisors is the only authority that may obligate the County for
a non-cancelable multi-year agreement.

3 Compensation

3.1 The COUNTY shall pay the CONTRACTOR for services performed, products provided and
expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by
COUNTY to CONTRACTOR shall not exceed the aggregate amount of Four Hundred Eighty Two
Thousand Five Hundred ($482,500) including all expenses. The COUNTY is not responsible for any fees or
costs incurred above or beyond the contracted amount and shall have no obligation to purchase any
speciticd amount of services or products. Unless otherwise specifically stated in Exhibit B, COUNTY shall

not be responsible for payment of any of CONTRACTOR s expenses related to this Agreement,

Page 3 of 3
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Contract 1D # ASARC-913568-001-02/19

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

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

County of Riverside Assessor-County Clerk-Recorder
P.O. Box 751
Riverside, CA 92502-0751
a) Each invoice shall contain a minimum of the following information: invoice number and
date; remittance address: bill-to and ship-to addresses of ordering department/division:
Agreement  number (ASARC-91568-001-02/19); quantities; item descriptions, unit
prices, extensions, sales/use tax if applicable, and an invoice total.
b) Invoices shall be rendered monthly in arrears.

34 The COUNTY obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the avaiiability of COUNTY funding from which payment can be made,
and invoices shall be rendered “monthly” in arrears. In the State of California, Government agencies are not
allowed to pay excess interest and late charges, per Government Codes, Section 926.10. No legal liability on
the part of the COUNTY shall arise for payment beyond June 30 of each calendar vear unless {unds are

made available for such payment. In the event that such funds are not forthcoming for any reason,

Pagedof4
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Contract ID # ASARC-91568-001-02/19

COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be deemed
terminated, have o further force, and eftect.
4, Alteration or Changes to the Agreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

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

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

A, Termination

5.1.  COUNTY may terminate this Agreement without cause upon 30 days written notice served

‘upon the CONTRACTOR stating the extent and effective date of termination.

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

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

{a) Stop all work under this Agreement on the date specified in the notice of

termination; and

(h) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or other products, which, if the Agreement had been completed or
continued, would have been required to be furnished to COU NTY.
54  After termination, COUNTY shall make payment only for CONTRACTOR s performance

up to the date of termination in accordance with this Agreement.

Page 5 of §
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Contract 1D # ASARC-91568-001-02/19

55  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior
to the date of termination) upon dishonesty or a willful or material breach of this Agremhcm by
CONTRACTOR: or in the event of CONTRACTOR s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreemeunt.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the
System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a
debarment. Reference: System for Award Management (SAM) at bttps:/www.sam.gov for Central
Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and
Certifications Appiication, and Excluded Parties List System (EPLS)). Excluded Parties Listing System
(BPLS) ( http:z’;’v»'ww.ep!s.gov) (Executive Order 12549, 7 CFR Part 3017, 45 CFR Part 76, and 44 CFR
Part 17). The System for Award Management (SAM) is the Official U.S. Government system that
consolidated the capabilities of CCR/FedReg, ORCA, and EPLS.

8.7  The rights and remedies of COUNTY provided in this section shall not be exclusive and are
in addition to any other rights and remedies provided by law or this Agreement.

6. Ownershin/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreement shall be the sole property of the COUNTY. The material, reports or products may be used
hy the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but not limit te.
duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees not to
release or circulate in whole or part such materials. reports, or products without prior written authorization
of'the COUNTY.

7. Conduct of Contractor
7.3 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

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

inferests,

Page 6 of 6
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Contract ID # ASARC-91568-001-02/19

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

73 The CONTRACTOR or its cmployees shall not offer gifts, gratuity. favors, and
entertainment directly or indirectly to COUNTY emplovees.

8. inspection of Service: Quality Control/Assurance

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

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

9. Independent Contractor/Emplovment Eligibility

9,1  The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed #n employee of the COUNTY. It is expressiy understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any
benefits to which COUNTY emplovees are entitled. including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

Page 7 of 7
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Contract [D # ASARC-91568-001-02/19

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

92  CONTRACTOR warrants that it shall make its best effort to fully comply with all federal
and state statutes and regulations regarding the emplovment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement set torth
in federal statutes and regulations. CONTRACTOR shall obtain, from all employees performing work
hereunder, all verification and other documentation of employment eligibility status required by federal or
state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986,
8 U.S.C. §1324 et seq., as they currently cxist and as they may be hereafter amended. CONTRACTOR shall
retain all such documentation for all covered employecs, tor the period prescribed by the law.

93 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,
debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted of a
criminal offense related to the provision of health care items or services and has not been reinstated in the
federal health care programs after a period of exclusion, suspension, debarment, or incligibility.

9.4  CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.
CONTRACTOR shall not hire or engage any Incligible Person to provide services direetly relative to this
Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of
execution of this Agreement to ensure that they have not become Ineligible Persons unless
CONTRACTOR has performed such screening on same Covered Individuals under a separate
agreement with COUNTY within the past six (6) months. Covered Individuals shall be required to disclose
- to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered
Individual an Incligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after
it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes
debarred, excluded or otherwise becomes an Tneligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing
federal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
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Contract 1D # ASARC-91568-001-02/19

CONTRACTOR becomes aware that a Covered Individual has become an Incligible Person,
CONTRACTOR  shall remove such individual from responsibility for, or involvement with,
COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered Individual
or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.
Such individual or entity shall be promptly removed from participating in any activity associated with this
Agreement.

10, Subcontract for Work or Services

No subeontractor will be accepted by the COUNTY.
I1.  Disputes _

t1.1  The parties shall attempt to resolve any disputes amicably at the working level. It that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement. which is not resolved by the parties, shall be decided by the COUNTY's Purchasing
Department’s Compliance Contract Officer who shall furnish the decision in writing. The decision of the
COUNTY’s Compliance Contract Officer shall be final and conclusive unless determined by a court of
competent jurisdiction to have been frauduleént, capricious, arbitrary, or 50 grossly erroneous to imply bad
faith. The CONTRACTOR shail procecd diligently with the performance of this Agreement pending the
resolution of a dispute,

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

mediations.

12, Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not limited to the

provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing requirements shall
be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants that it has all
necessary permits, approvals, certificates, waivers and exemptions necessary for performance of this

Agreement as required by the laws and regulations of the United States, the State of California, the County
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Contract ID # ASARC-91568-001-02/19

of Riverside and all other governmental agencics with jurisdiction. and shall maintain these throughout the
term of this Agreement.
13. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing. terms. and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit entity in Riverside
County. It is understood that other entities shall make purchases in their own name, make direct payment,
and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities” purchases. |

14.  Mon-Discrimination

CONTRACTOR shall not be diseriminate in the provision of services, allocation of benefits,

accominodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement: and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352). the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15. Heecords and Documents

CONTRACTOR shalf make availahle. upon written request by any duly authorized Federal, State, or
COUNTY agency. a copy of this Agrccmcnt and such books, documents and records as are necessary to
ccrtivfy the nature and extent of the CONTRACTOR s costs related to this Agreement. All such books,
documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COUNTY reports and information related to this Agreement as requested by COUNTY.

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

privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublished or sensitive
technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions: COUNTY information or data which is not subject to public
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disclosure; COUNTY operational procedures; and knowledge of sclection of contractors, subcontractors or
suppliers in advance of official announcement. ,

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

163 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insuratice Portability and Accountability Act of 1996 (HIPAA), Public
Law 104-191, enacted August 21, 1996, and the related laws and vegulations promulgated subsequent
thereto. Please refer to Attachment | ot'this agreement.

17. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COUNTY. The Purchasing Department is to serve as the laison with CONTRACTOR 1n connection with
this Agreement.

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

their deposit in the United States mail, postage prepaid:

COUNTY OF RIVERSIBE CONTRACTOR
Assessor-County Clerk-Recorder PFA, Ine.

PO Box 751

Riverside, CA 92502 Atin: John Woolf

County of Riverside 99%0 Glenoaks Blvd, Suite I
Purchasing and Fleet Services Sun Valley, CA 91352

2980 Washingion Street
Riverside, CA 92504
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19.  Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God., acts of war,
civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

28, EDD Reportine Reguirements

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

www.edd.ca gov.

21. Hold Harmless/Indemnification
21,1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Disiricts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively
hereinafter referred to as Indemnitees) from any liability. action, claim or damage whatsocever, based or
asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or
representatives arising out of or in any way relating to this Agreement, including but not limited to property
damage, bodily injury. or death or any other element of any kind or nature, CONTRACTOR shall defend
the Indemnitees at its sole expense including all costs and fees (including, but not limited, to aftorney lees,
cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions.or services.
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21.2  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 own choice and shall have the
right to adjust, scttle, or compromise any such action or claim without the prior consent of COUNTY:
provided. however, that any such adjustment, settlement or compromise in 1o manner whatsoever limits or
eircumscribes CONTRACTOR indemnification to Indemnitees as set forth herein,

21.3  CONTRACTOR’S obligation hercunder shall be satisfied when CONTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the
action or ¢laim involved.

21.4  The specified insurance limits required in this Agreement shall in no way limit or
circurseribe CONTRACTOR’S obligations fo indemnify and hold harmiess the [ndemnitees herein from
third party-claims.

22.  Insurance

22.1  Without limiting or diminishing the CONTRACTOR'S obligation to indemnity or hold the
COUNTY hammless, CONTRACTOR shall procure and maintain or cause {o be maintained, at its sole cost
and expense, the following insurance coverage's during 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 Departmients, their respective directors, officers, Board of Supervisors, employees,

clected or appointed officials, agents, or representatives as Additional Insureds.

A, Workers’ Compensation:

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

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not lunited to, premises liability,
unmodified contractual liability, products and completed operations liability, personal and advertising
injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR’S

performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured, Policy’s
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limit of lability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance
contains a general aggrepate limit, it shall apply separately to this agreement or be no less than two (2) times
the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations under this Agreement,
then CONTRACTOR shall maintain liability insurance for all owned, non-owned. or hired vehicles so used
in an amount not less than $1,000,000 per oceurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit, Policy shall name the COUNTY as Additional nsureds.

D General Insurance Provisions - All lines:

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

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required
herein. If any such self-insured retention exceeds $500,000 per occurrence each such retention shall have
the prior written consent of the County Risk Manager before the commencement of operations under this
Agreement. Upon notification of sclf-insured retention unacceptable to the COUNTY, and at the election of
the Country’s Risk Manager, CONTRACTOR’S carriers 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 investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the County of
Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original copies
of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by
the County Risk Manager, provide original Certified copies of policies including all Endorsements and all
attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and
policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (3) days written notice
shall be given to the County of Riverside prior to any material modification, cancellation, expiration or
reduction in coverage of such insurance. In the event of a material miodification, cancellation, expiration, or
reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly exccuted original Certificate of Insurance and ori ginal copies
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of endorsements or certified original policies, including all endorsements and attachments thereto
evidencing coverage’s set forth herein and the insurance requived herein is in full foree and effect.
CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate
(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of
insurance including all endorsements and any and all other attachments as required in this Section. An
individual authorized by the insurance carrier shall sign the original endorsements for cach policy and the
Certificate of Insurance.

4) It is understood and agreed to by the partics 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 contributory.

S) If, during the term of this Agreement or any extension thereof, there is a material change in the
scope of services; or, there is a material change in the equipment to be used in the performance of the scope
of work; or, the term of this Agrecment, including any extensions thereof, exceeds five (5) years; the
COUNTY reserves the right to adjest the types of insurance and the monetary limits of liability required
under this Agreement, if in the County Risk Manager's reasongble judgment, the amount or type of
msurance carried by the CONTRACTOR has become nadequate,

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

7Y The insurance requirements contained in this Agreement may be met with a program(s) of self-
insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event
that may give rise to a claim ardsing from the performance of this Agreement.

23, General '

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or
assign any interest herein shall be deemed void and of no force or efieet.

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

COUNTY from enforcement of the terms of this Agreement.

Page 13 of 15
Fortgd #116-310 - Dated: 27012016




Contract ID # ASARC-91568-001-02/19

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

234 CONTRACTOR shall nat provide partial delivery or shipment of services or products unless
specifically stated in the Agreement.

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

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

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

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

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

23.16 CONTRACTOR shall comply with all requirements of the Ocoupationél Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (Cal/OSHA).
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23.11 This Agreement shall be govermed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the
State of California located in Riverside, California, and the pariies waive any provision of law providing for
a change of venue to another location. In the event any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.
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23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to

execute this Agreement,

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

By
3

John J. Benoit, Chairman
Board of Supervisors

Dated:

ATTEST:
Kecie Harper-Them
Clerk of the Board

By:
Deputy

APPROVED AS TO FORM:

Gregory P. Priamos
LAA \( 2/\\ L

Cnuﬁ@m ch
By: J
¥
Deputy County Counsel

- JOZ N 4
Neal prms,&J

PFA, INC,

o p e
N s

Nange: Jobn Woolf ‘zf

‘Trile: Chief Financial Officer

Dated: /Vow, z 2o /4,
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EXHIBIT A
SCOPE OF SERVICE

1.0 __SCOPE
CONTRACTOR shall provide all labor, materials, tools, and equipment required for creating microfilm
from electronic images. Imaging Services shall be provided on a daily basis per requirements.

Services shall be in accordance with standards set bv the American National Standards Institute (ANSI) and
Association for Information and Image Management { AIIM) and Government Code section 26205.1.

2.0 REQUIREMENTS

CONTRACTOR shall convert digital images to microfilm creating two silver masters. The COUNTY
currently has a daily process of converting electronic digital images to microfilm using 4 Kodak Archive
Writer. The number of documents currently converted range between 2,000 and 3,000 and approximately 1-
25 pages per document. The following requirements consist of:

2.1 Create Microfilm from electronic images
a) Upon receipt of notification from the COUNTY, CONTRACTOR shall retrieve the
document images from the File Transfer Protocol (FTP) site.
b) CONTRACTOR will create microfilm, Silver, as instructed by the County.
¢) CONTRACTOR shall microfilm images according to current ANSI and ISO standards
including
i, image type (TIFF)
i, film roll length = 16mm x 215
ifi.  reduction = varies from 20:1 to 32:1
iv.  page orientation = coniic or cing
v.  blipping scheme = 2 level
vi.  labels = include recording date and start and end document number
vii.  frame annotation = standard Kodak
d) CONTRACTOR shall include certification at the beginning and end of the film that states the
information is true and correct. Certification must include the following:
i, Name: County of Riverside
ii.  Document Type: Official Records. Birth Certificates, etc.
iti.  Recording Date: or Date Range
iv.  Start Document Number:
v.  End Document Number:
¢) CONTRACTOR shall check, and notify the COUNTY (as appropriate), the image file to
determine:
i, All of the docunient numbers are accounted for and are in sequential order
ii. All of the pages tor cach document are present
iii. All of the pages meet a minimum length (validates if a page was cut short)
f) CONTRACTOR shall process and perform quality control checks of the film utilizing
standards as a certified Koduak Info Guard lab.
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g) CONTRACTOR shall process microfilm using Brown Toner.

h) CONTRACTOR shall visually inspect, and correct as needed, the filin to ensure the clarity,

contrast, frame spacing, blip placement and title targets are correct and within specifications.

1) CONTRACTOR shall atilize 16mm microfilm boxed in accordance with 1SO standards for a

life expectancy of 500 vears.

J) CONTRACTOR shall perform Methylene Blue tests to ensure compliance with iSO
standards for residual thiosulfate content and supply the County with a copy of the
Certificate of Findings if requested.

k) CONTRACTOR shall deliver film in labeled containers that meet ISO media standards. The

labels will contain the document number range and date of recordation.

) CONTRACTOR shalf correct any anomalies found, If they are unable to correct the issue,

CONTRACTOR shall notify County immediately.

2.2 Microfilm Deliverable and Completion Time
a) CONTRACTOR shall ship the film within a moisture barrier enclosure to the County daily
utilizing a mutually agreeable shipping vendor.
by CONTRACTOR shall utilize tracking function provided by the shipping vendor.
¢) Shipment shall be made by CONTRACTOR so that the COUNTY receives it within one day.

2.3 Document transfer protocol:

a) Anemail notification will be provided by ACR to the CONTRACTOR indicating that the
Official Images (transmission) have been placed on the provided FTP site and are ready for
retrieval,

by CONTRACTOR shall ulilize the files provided above to create film as specified in Section A
that consists of the Official Record lmages.

3.0 CONTRACTOR QUALIFICATIONS:
CONTRACTOR must:
3.1 Utilize any Archive Writer {or similar) to create microfilm
3.2 Create and process the microfilm in house. NO SUBCONTRACTING

3.3 Must have statf that has 5 vears or more of direct experience creating and processing
microfilm.

3.4 Currently uses Brown Toning in their deep tank processor as part of their normal practice.

3.5 Must have 5 or more years of experience using Brown Toning chemicals and testing the
microfilm for proper treatment.

3.6 Must allow site visit so County can observe the entire conversion process.

4.0 RESPONSIBILITIES:
4.1 COUNTY shall transfer the document images into the FTP site and notify PFA by e-mail
whe the images have been downloaded.
4.2 PFA, Inc must provide a secure and encrypted FTP site for the transfer of images.
4.3 PFA, Inc must provide a FTP server that is secure and encrypted for stored images.
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C.

EXHIBITB
PAYMENT PROVISIONS

For CONTRACTOR services to he rendered under this contract, CONTRACTOR shall not
exceed the aggregate amount of $482,500.00.

Payment for services and /or reimbursement of costs shall be made upon CONTRACTOR’s
satisfactory performance, based upon the scope and methodology contained in EXHIBIT A us
determined by COUNTY.

Upon delivery of cach segment as outlined in EXHIBIT A, CONTRACTOR shall submit to the
COUNTY DESIGNATED REPRESENTATIVE an invoice or certified claim on the County
Treasury for the service performed over the period specified. These invoices or certified claims
must cite the assigned Board Contract Number, COUNTY REPRESENTATIVE shall evaluate
the quality of the service performed and if found to be satisfactory shall initiate payment
processing.  COUNTY shall pay invoices or claims for satisfactory work within 30 days of
presentation. ‘

COUNTY s failure to discover or object to any unsatisfactory work or billings prior to payment
will not constitute a- waiver of COUNTY s right to require CONTRACTOR to correct such work
or billings or seck any other legal remedy.

Convert digital images to microfilm creating two sitver. masters

CATEGORY — IMAGES TO FILM SERVICES

DELIVERABLES URIT PRICING COST

Transferring Official Records
images to first Silver Film (Master}

Price per image

$0.025

Transferring Vital Records images
to first Silver Film (Master)

Price per image

$0.0275

Transferring Official or Vital
Records images to second Silver
film (2™ Master)

Price per image

$0.0113

Validation of index to Images

Price per index
entry

$0.000 {included in price to transfer
images to:Silver film)

Verify number of pages perimage
against [abel on 1st page of image

Price per image

$0.000 {included in price to transfer
images to Silver film}

Check validity of TIFF images

Price per image

$0.000 (included in price to transfer
images to Sitver film]
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Attachment 1

HIPAA Business Associate Agrecment
Addendum to Contract

Between the County of Riverside and

This HIPAA Business Associate Agreement (the “Addendum™) supplements, and is made part of the Underlying Agrecment
between the County of Riverside (“County™) and Contracior and shall be effective as of the date the Underlving Agreement
approved byboth Parties {the “Effective Date™,

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agreement pursvant to which the Contractor provides
services to County, and in cenjunction with the provision of such services certain protected health information (“PHI") and/or
certgin electronic protected health information ((ePHI™) may be created by oy made available to Contractor for the purposes of
carrving out its obligations under the Underlying Agreement; and,

WHERFEAS, 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 Feonemic and Clinical Health Act ("HITECH”) of
the American Recovery and Reiovestment Act of 2009, Public Law 111-5 enacted February 17, 2009, and the laws and
regulations promulgated subseguent thereto, as may be amended from time to tine, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlving Agreement: and,

WHEREAS, County is a covered entity, as defined in the Privacy Rule; and,

WHEREAS, to the extent County discloses PHI andior ¢PHI to Contracter or Contractor oreates, receives, maintains,
transmits, or has aceess o PHI andfor «PHI of County, Contractlor is a business associate, as defined in the Privacy Kule; and,

WHEREAS, pursuant to 42 USC §17937 and $17934 certain provisions 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 fo business associates and must be incorporated into the business associafe
agreernent, and a business associate is liable for civil and criminal penalties for failure to comply with these security andfor
privacy provisions; and,

WHEREAS, the partics mutually agree that any use or disclosure of PHI and/or ¢PHI must be in compliance with the
Privacy Rule, Security Rule, HIPAA. HITECIH and any other applicable law; and,

WHEREAS, the parties intend 10 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 Contractor as a business associate of County, including the
establishment of permitted and required uses and disclosures of PHI andior ¢PHI created or received by Contractor during the
course of performing functions, services and activities on bebalf of County. and appropriate limitations and conditions on such
uses and disclosures;

NOW, THEREFORE. in consideration of the mutval promises and covenasnts contained berein, the parties agree as
follows:

. Definitions. Terms used, but notl 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 tdme o tinie.

A, “Breach” when used in conpection with PHI means the acquisition, access, use or disclosure of PHI in.a manner not
permitted under sabpart £ of the Privacy Rale which compromises the sesurity of privacy of the PHI, and shall have'the
meaning given such ferm in 45-CFR §764.402,

(1) Fxcept as provided below in Paragraph {2) of this definition, acquisition, access. use. or disclosure of
PHI in a manncr not permitted by subpart £ of the Privacy Rule is presumed to be a breach unless Contractor
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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:

(4) The nature and ‘extent of the PHI invelved, including the types of identifiers and the likelihood of re-
identification;

{b¥ The unauthorized person who used the PHI or to whom the disclosure was tade;
() Whether the PHI was actually acquired or viewed; and
{d3 The extent to which the risk to the PHI has been mitigated.
( 2} Breach excludes:
(a) Anyunintentional oquisition, aceess or use of PHI by a workforce member or person acting under the avthority
of a covered entity or business associate, if such acquisition, access or-use wax made in good taith and within the

sope of authority and does not result in further ose or disclosure in & manner not permiited under subpart E of the
Privacy Rule

3

(b) Anyinadvertent diselosure by a person who is authorized to access PHI at a covered entity or business associate
to another person adthorized to aceess PHI at the same covered entity, business assoctate, or organized health care
arrangement in which County participates, and the infarmation 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 beliet that an unauthorized
person to whond the disclosure was mads would sot reasonably have been able to retain such information.

B. “Business 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 behall of the business associate.

C. “Data aggregation™ has the meaning given suchternt in 43 CTR §164 501

D. “Designated record set™ as defined in 45 CFR 8164.50] means a group of records maintained by or fora covergd entity

> s y g p « “ v
that may include: the medical records and billing records abeut individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management recotd syslems maintained by
or for a health plan; or, used, in whole orin part, by or for the covered entity to make decisions about individuals.

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

E. “Electronic health record” means an electronic record of health-related information on an individual that is created,
cathered, managed, and consalted by authotized health care clinicians and staff, and shall have the meaning given such
tern ind2 USCS17921(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.

1. “Persor” as defined in 45 CFR $160.103 means a natural person, trust or estale, partnership, corporation, professional
association or corporation, or other entity, public or private.

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

K. “Protected health informaticn™ (“PHIYY has the meaning given such ierm in 45 CER §160.103, which includes ePHL

L. *Required by law” has the weaning givensuch term in 45 CFR §154.103. o
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M. "Sceretary” means the Secretary of the U.S, Department of Health and Human Services ("HHS).

N, “Secwity incident” as defined in 45 CFR §164.304 means the attempted or successful unauthorized access. use.
diselosure; modilication, or destruction of information or interference with system operations in an information system.

(. “Security Rule” means the HIPAA Rogulations codified at 45 CFR Parts 160 and 164, Subparts Acand C.

P, “Subcontractor” as defined in 45 CFR §160.103 means a person to whom a business associate delepates a function,
detivity, or sexvice, other than in the capacity of a member of the workforee of such business associale.

Q. “Unsecured protected health information” and “unsecured PHI™ as defined in 45 CFR $164.402 meaps PHI vot rendered
unusable, unreadable, or indecipherable to unautherized persons through use ol a Webnulogy or mwethodology specified
by the Secretary in the guidance tssued under 42 USC $17922(h)2).

2. Scope.of Use and Disclosure by Contractor of Connty’s PHI and/or ¢PHIL

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

B.

necessary w perform any and all obligations of Conitractor under the Underlving Agreement or to perform funciions.
activitios or services for, or on behalf of. County as specified in this Addendum, if such use or disclosure does ot
viclate HIPAA, HITECH. the Privacy Rule and/or Security Rule,

Unless otherwise limited herein, in addition to any other uses. and/or disclosures permitied or awthorized by this
Addendum or required by law, in accordance with 45 CFR §164.504(e)(2), Contractor may;

1) Use PHI andior ePHI if necessary-for Contractor’s proper managerent and administration and to cary out itg
legal responsibiities; and,

2y Disglese PHI andior ePHI for the purpose of Contractor’s proper management and adnunistration or to-carry out
its legal vesponsibitities, only i

a) The disclosure is required by law: or,

b} Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose
such PHI and/or ePHI that the person wall:

i Hold such PHI andfor 6PHI 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,

il Notify County of any instances of which it becomes aware in which the confidentiality of the
information has been breached; and,

3) Use PHIto provide data aggrogation services relating to the health care operations of County pursuant to- the
Underlying Agreement oras requested by Counly; and,

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

Notwithstanding the foregoing, in any instance where applicable stte andfor federal laws -and/or regulations are
more  stringent in their requirements than the provisions of HIPAA, including. but not Limiied to, prohibiting
disclosure of mental health andior substance abuse records, the applicable state andfor federal laws and/or
regulations: shall control the disclosure of records.
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L

Prohibited Uses and Disclosuyes.

Al

B.

Contractor tnay neither use, disclose, nor access PHI andior ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without paticnt authorization or de-identification of the PHI andfor ¢PHI and as
authorized n writing from County.

Contractor may neither use, disclose, nor access PHI andior ePHI it receives from County or from another business
assoClate of County, except as permitted or required by this Addendum, or as required by Law.

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

Coentractor shall not use or disclose PH1 for any purpose prombited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not ligsited to 42 USC §17935 and §17936. Contractor agrees:

17 Mot 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 defined in 45 CFR §164.501, unlcss pursuant to- the Underlying
Agreement and only if permitted by and in comipliance with the requirements of 45 CFR § 164.308(2)(3);

3) Notto disclose FEY, except as ntherwise required by law, to a hiealth plan for purposes of carrying out payment
or heaith care operations, if the individual has requesied 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, remuneralion in exchange for PHIL or engage in sny act that wcmld
constitute @ sale of PHL as defined in 45 CER $164.502(a)(5)(11), unless permitied by the Underlying
Agreement and in comphance with the requiréments of & valid aahorization under 45 CFR §164.508{a)(4).
This prohibition shall not apply fo payment by County to Contractor for gervices provided pursvant to the
Underlyimg Agresment. ;

Obligations of County.

A,

County agrees to make its best efforts to notify Contractor promptly in writing of any restrictions on the use. or
disclosure of PHI andior ePHI dgreed b by County that may aftect Contractor’s ability (o perform its obligations
under the Uinderlying Agreement, or this Addendum.

County agrees to make its best efforts to promptly notify Contractor in wriling of any changes in, or revocation of
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect
Contractor’s ability fo perform its obligations under the Underlying Agreement, or this Addendunt

County agrees to make its best efforts t¢ promptly notify Contractor in writing of any known 1imitatinn(s) in jts
notice of privacy practices to-the extent that such limitatior way affect Contractor’s use or disclosure of PHI and/or
ePHIL

County agrees not 0 request Conlracior 1o use or disclose PHI andior ePHI in any manner that would not be
permissible under HITECH, HIPAA, the Privacy Rule.and/or Seeurity Rule,

Couuly agrees 10 oblain uny authorizations neeessary for the use or disclosure of PHI andier ePHL so that
Contractor can petform its obligations under tis Addendum and/or Underlying Agreement.
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5, Obligations of Contractor. In connection with the use or disclosure of PHI and/or ¢PHI, Contractor agrees to:

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

B. Mot use orfurther disclose PHI andfor ePHT 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 disclose PHI andor ePHL

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

. Mitigate, to the cxtent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI
andor ¢PHI by Contracter in violation of this Addendun.

E. Reportto County any use or disclosure of PHI andior ¢PHI not provided for by this Addendum or otherwise in
violation of FITECH, HIPAA, the Privacy Rule. and/or Security Rule of which Contractor becomes aware.
incloding breaches of unseonred PHI as required by 45 CUR §164.410.

F. In accordance with 45 CFR §184.502te)( 1)), reguire that. any subcontractors that create. receive, maintain,
transmit or access PHT on behaif of the Contractor agree through contract to the same restrictions and conditions that
apply o Contractor with respeet (o such PHI and/or ¢PHI, including the restrietions and conditions pursuant to this
Addendum.

(5. Make available to County orthe Secreiary, in the time and manver designated by County or Secraftary, Contractor”s
internal practices, hooks und records relating to the use. disclosure and privacy protection of PHL received from
County, or created or received by Contractor on behaif of County, for purposes of determining, investigating or
auditing Cantractor's andfor County’s compliance with the Privacy Rule.

H. Request, use or disclose only the minimusn amount of PHI necessary to accomplish the imended purpose of the
request, use or disclosure in accordance with 42 USC §17935(h) and 45 CFR §164.502(b)(1).

[ Comply with requirements of satisfactory assurances under 45 CER §164.512 relating to natice 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 promptly notify County upon Confractor's seseipt of such request from a third party.

J. Not require an individual to provide patieat authorization for use or disclosure of PHI as a condition for treatment.
payment, enroilment in any health plan (including the health plan administered by County), or eligibility of henefits.
unless otherwise excepted under 45 CFR §164.508(h)(4} and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to preventinappropriate use, disclosure, oraccess
of PHI and/or ePHL

1. Ohtain and maintain knowledge of applicable laws ard reyulations related to HIPAA and HITECH, as may be
amended from-dme 1o time.

M. Comply with the requirements. of the Privacy Rule that apply-to the County to the exfent Contractor is (o carry out
County’s obligations under the Privacy Rule.

N, Take reasonable steps (o cure or end any pattern of activity or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontracior's obligations under the business
associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcantractor if fe
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o. Access 1o PHI, Amendment and Disclosure Accounting., Contractor agrees to:

A

.

Access to PHI, including ¢PHI. Provide access to PHY, including ePHLif maintained electronically, ina designated
record set to County oran individual as directed by County, within five (5) days of request from County. to satisly
the requirements of 45 CFR §164.524,

Amendment of PHL. Make PHI available for amendment and incorporate amendments to PHI in a designated
record set County dirdets or agrées to at the request of an individual, within fifteen (13) days of receiving a written
request from County, in accordance with 45 CFR §164.526.

Accounting of disclosures of PHY and electronic health record. Assist County to fulfillits obligations 1o provide
accounting of disclosures of PHI under 45 CI'R §164.528 and, where applicable, electronic health records under 42
USC §17935(¢) if Contractor uses or maintains electronic health records, Contractor shall:

1y Document such disclosures of PHI andior electronic health records, and information refated to-such diselosures,
as would be required for Countyto respond to a request by an individual for an accounting of disclosures of PHI
andfor electronic health record n accordance with 45 CFR §164.528,

2)  Within fifteen (15) days of receiving a written request from County, provide to County orany individual as
directed by County information collected in accordance with this section 10 permit County to respond to a
request by an individaal for an accounting of disclosures of PHI and/or clectronic health record.

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

Security of ePHL. In the event County diseloses ePHI wr Contrastor or Contractor needs to creale, reseive, maintain,

transmit or have acoess fo County ePHI, in accordance with 42 USC §17931 and 45 CFR §164.314(a)(2)(1). and
3164306, Contractor shiall:

A

B.

D.

Comply with the applicable requirements of the Sceurity Rule, and implement  administrative, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, inwegrity. and availability of ¢PHI
that Confractor creaies, receives, mainitains, of transnlits on behalf of County in accordance with 45 CFR §164.308,
$164.310, and §164.312;

Comply with each of the requirements of 45 CFR §164.316 relating to the implementation of policies, procedures
and documentation requirements with respect to ePHL

Proteet against any reasonably anticipated threats or hazards to the scourity or infegrity of ePHIL;

Protect against any feasonably uniicipated uses cr disclosures of ePHI that are not perinitied or required under the
Privacy Rule;

Ensure compliance with the Security Rule by Contractor’s workforee;

braceordance with 45 CFR $164.308(b)}(2), require that any subcontractors that create, receive, maintain, transimit,
or access ePHI on behalf of Contractsr agree through contract (o the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

e . " , el ds s b vt el PEIT a6
Report to County any security incident of which Contractor beeommes aware, including breaches of unsecured PUT as
reguired by 45-CFR §164.410; snd,

Comply with any additional security requirements that are applicable to covered entities in Title 42-( Puhi.ic 'Hcalth
and Welfare) of the United Stites Code. a8 may be amended from time to time, including but not limited to
HITECH.
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Breach of Unsecured PHI. In the case of breach of wnsecured PHI, Contractor 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,

Al

D.

Discovery and notification, Following the discovery of a breach of unsecured PHI, Conteactor shall notify
County in writing of such breach without unreasonable dislay and 0 no case later than 60 calendar days after
diseovery of a breach, except as provided tn 45 CFR §164.412.

1) Breaches treated as discovered. A breach is treated as discovered by Contractor ay 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, whoe is an
employee, officer, or vther agent of Contractor (determined in accordance with the federal common law of
agencyl.

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

a) The identification of cach individual whose unsecured PHI has been, or is reasondbly believed by
Contractor to have been accessed, dequired, used or disclosed during the breach;

b)  Abrief deseription of what happened, including the date of the breach and the date of the discovery.of
the breach, if known;

¢ A description. of the types of unsccured PHI involved in the breach, such as whether full name. social
security nunther, date of birth, home address, account pumber, diagnosis, disability code, or other types
of information were involved:

dy  Any steps individuals should take to protect themselves. from potential harns resulting from the breach;

] A briel description of what Contractor is doing to investigate the breach, to mitigate hamm ‘to
individuals, and to protect agatost any further breaches: and,

) Contact procedures for individuals to ask questions or learn additional information, which shall include
a toil-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 information requested by County to enable County to fulfill in a
timely manner ifs own reporting and notification obligations, including but not limited to providing notice o
individuals, prominent media outlets and the Secretary in accordance with 42 USC §17932 and 45 (TR
§164.404, 5164.406 and §164.408.

Breach Jog. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall
viaintain a log or other documentation of such breaches and provide such log or other documentation on an
annual basis to County pot later than fifteen (15} days afler the end of each calendar vear for submission (o the
Secretary
S ATy,

Delay of notification authorized by law enforcement. If Contractor delays notification of bregch of
unsecured PHI pursuant to a Jaw enforcement official’y statewent that required notification, notice or posting
would impede a criminal investigation or cause damage to national security, Contraetor shall ‘maintuin
docummentation sufficient to demonstrate its sompliance 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 HITECIL HIPAA, the
Privacy Rule or the Security Rule, Contractor agrees to pay sny and all costs associated with providing all
legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be
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construed to limit or diminish Conttactor’s obligations to indemnify, defenid and hold harmless Connty under
Section 9 of this Addenduim.

Documentation. Pursuant to 45 CFR §164.414(b). in the event Contractor's use or disclosure of PHI andior
ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient ‘to demonsirate that atl
notifications were made by Contractor as required by 45 CFR. Part 164, Subpart D, or that such use or
disclosufe did not constitite a breaeh, including Contractor's completed risk assessment and investigation
documentation.

Additionsal State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
when County, in its capacity as a livensed clinic, health facility, home health agency, or hospice, ix required to
report unlawful or unauthorized aecess, use, or disclosure of medical inforniation 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).

13 Contractor agrees to assist Counly to fulfill is reporting obligations to affecied patients and to the
California Department of Public Health ("CDPH"} in a timely manner under the Catifornia Health & Safety
Code §1280.15.

2) Contractor agrées 10 report to County any unlawful or unasthorized 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 egrees such report shall be made in writing, and shall include
substantinlly the same types of information listed above in Section 8.A.2 (Confent of Notitication} as
applicable to the unlawful or unauthorized access, use, of disclosure as defined above i this section,
understanding and acknowledging that the term “breach™ as used in Section. 8.A.2 does not apply o
California Health & Safety Code §1280,15.

9, ‘Hold Harmless/Indemnification,

Al

Contractor agrees 1o 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 reépresentatives from any Hability whatsoever, based Gr asserted upon eny services of Contractor, its
officers, cmployees, subcontractors, agenis or 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 offiéers, agents, employees, subcontractors,
agents or representatives trom this Addendum. Contractor shall defend. at its sole expense, all costs and fees,
including but not limited to attorey fees, cost of invesiigation, defense and settloments or awards, of County, all
Agencies, Districts, Special Districts and Departments of' County, their respective directors, officers, Board of
Supervisors, ¢lected and appointed officials, employees, agents or representatives in any claim or action based upon
such alleged acts or omissions.

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, subjeet Lo 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 witheut the prior consent
of County; provided. however, that any such adjustment, settlement or compromise in no manner whatsocver limits
or circumseribes Contractor’s indemnification to County as set forth herein.  Contractor’s obligation to defend,
indemnify and held harmlcss County shall be subject to County having given Contractor written notice within a
reasonable perod of tme. of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s
ohligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

The specified fosurance Timits required in the Underlying Agreement of this Addendum shall in no way lit or
circamseribe: Confractor’s vhligations to indemnifv and hold harmiess County herein from third party ¢laims arising
from issues of this Addendum, .
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1. In the event there is conflict between this clause and California Civil Code §2782, this clause shall be interpreted to
coniply with Civil Code §2782. Such interpretation shall not refieve the Contractor from indemnifying County (o
the fullest extent aliowed by law.

¥, In the event there is a conflict hetween this indemniification ¢lause and an indemnification clause contained in the
Underlying Aprecement of this Addendum, this indemnification shali only apply to the subject jssucs included within
this Addendun:,

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ¢PHI provided
by Ceunty to-Contractor, or created or received by Coatractor-on behaif of County, is destroyed or retumed to County,
or. if it is infeasible to return or destroy PHI and/ePHI, protections are oxtended to such information, in accordance with
section 11.5 of this Addendun

Termination.

A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party ¢hall constitute
a material breach of the Underlying Agreement and will provide yrounds for terminating this Addendum and the
Underlying Agreement with or without an epportunity to cure the ‘breach, notwithstanding any prevision in the
Underlying Agreement o the contrary. Fither party, upon wriften notice to the other party describing the breach,
may take any of the following actions:

1) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches 4
material provision of this Addendum.

2y Provide the other party with an opportunity to core the alleged material breach and in the event the other party
fails to cure the breach to the satisfaction of the non-breaching party in a timely mannee; the non-breaching
2 ¥
party has the right to immediately terminate the Underlying Agreoment 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 ifs
compliance with such plan (o the non-breaching parly.

B. Effect of Termination.

1) Upon termination of this Addendum, for any reason, Centractor shall return or, if agreed to in wiiting by
County, destroy all PH) and/or ePHI received from County, or created or received by the Contractor on behali
of County, and, in the event of destruction, Contractor shall certify such destruction, in writing, to County. This
provision shall apply 1o all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI andfor ¢PHIL except as provided below in paragraph (2) of
this seetion,

2} In the event that Contractor determines that tefurning or destroving the PHI anddor ¢PHL 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 ¢PHI and limit further uses and
disclosures of such PHI and/ar ¢PHI to those purposes which make the return or destruction not feasible, for so
long as Contractor maintains such PHI andior ePHL

Genersl Provisions, :

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

B, Amendment, The parties agrec to take such action as is necessary to amend this Addendum from time 1o time as is
necessary 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, §, 9, 11.B and 12.A of this Addendurn shall
survive the termination or expiration of this Addendum.
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D. Regulatory and Statutory References. A reference in this Addendum fo a section in HITECH, HIPAA. the
Privacy Rule and/or Security Rule means the section{s) ay in-effect oras amended.

L. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that
conflict or appear in¢onsistenf with any provision in this Addendur.

F. Interpretation of Addeéndum,

I} This Addendum shall be construed o be part of the Underlying Agreement as one document. The purpose is to
supplement the Underlying Agreenient to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2)  Any-ambiguily between this Addendum and the Underlving Agreement shall be tesolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH gencrally.

G. Notices to County. All notifications required to be given by Contractor to- County pursuant to the terms of this
Addendum shall be made in writing and delivered (o the County buth by fax and 1o both of the addresses listed
below by cither registered. or cerfified mail return receipt requested or puaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate.  All notices to County provided hy
Contractor pursuant to this Scetion'shall be decmed given or made when received by County,

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIP AA Privacy Officer Address:  26520-Cactus Avenue,
Moreno Valley, CA 92555

County HIPAA Privacy Officer Phone Numbers (951)486-6471
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