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

ITEM: 3.50
(ID # 18105)

MEETING DATE:
Tuesday, January 25, 2022

FROM : RUHS-PUBLIC HEALTH:

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM PUBLIC HEALTH: Ratify and
Approve Emergency COVID-19 Agreements and Amendments with HARC Inc., Interviewing
Services of America, LLC dba SoapBoxSample, iConnect Consulting, Inland Southern
California 211+, and Abbott Informatics Corporation for COVID-19 Related Services, All
Districts. [$6,122,431 ($612,243 contingency) — 100% Federal Funds]

RECOMMENDED MOTION: That the Board of Supervisors:

1.

Ratify and approve the attached emergency COVID-19 Professional Service
Agreements and Amendments between the County of Riverside and the following
contractors to provide COVID-19 logistics services under the emergency order without
seeking competitive bids under the emergency order: (a) HARC, Inc. #21-021, $150,000;
(b) HARC, Inc. #21-066, $999,045; (c) Interviewing Service of America, LLC dba
SoapBoxSample #20-071, $431,750; (d) iConnect Consulting #20-065, $157,245; and
(e) Inland Southern California 211+ #22-020, $4,108,990; and (f) Abbott Informatics
Corporation #21-023, $275,401,

2. Authorize the Chair of the Board to sign the Agreements and Amendments on behalf of
the County; and
3. Authorize the Director of Public Health, or designee, as approved to form by County
Counsel, to sign subsequent amendments to the Agreements that extend the period of
performance, not to exceed December 31, 2022, and increase the amount of
compensation by 10% of the approved amount.
ACTION:Policy

Jomnin Crm 77 ¢
AN IULLOATD
CinypSdruyatar, Diecttr of Public Health 113/2022

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes:
Nays:
Absent:
Date:
XC:

Jeffries, Spiegel, Washington, Perez and Hewitt
None Kecia R. Harper

None Clerk of th 2/*.
January 25, 2022 By gyl

RUHS-PH Deputy
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA | currentFiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
COST $ 6,122,431 $ 0 $6,122,431 $0
NET COUNTY COST $ 0 $ 0 $0 $0

SOURCE OF FUNDS: 100% Federal Funds Budget Adjustment: No

For Fiscal Year: 21/22

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary

On March 4, 2020, Governor Gavin Newsom proclaimed a State of Emergency in the State of
California as a result of the novel Coronavirus 2019 (COVID-19) and issued additional
declarations and executive orders due to the ongoing nature of the emergency. On March 8,
2020, the Riverside County Board of Supervisors adopted a Resolution proclaiming the
existence of a Local Emergency regarding COVID-19 and extended the Declaration of Local
Health Emergency due to COVID-19.

The Riverside University Health System — Public Health (RUHS-PH) is responsible to oversee
the health and welfare of the residents of Riverside County and is diligent to identify, mitigate,
prevent and respond to any and all emergencies, which includes the COVID-19 pandemic.

RUHS-PH is requesting the Board of Supervisors to ratify the Agreements for COVID-19 related
services entered by RUHS-PH in response to the local health emergency.

Purchasing assisted the RUHS-PH under the Emergency Purchase Form (EPF) by issuing the
appropriate purchase orders and be reviewing and providing input on the Form 11 before the

Board of Supervisors.

Impact on Citizens and Businesses

Contracting with various contractors for logistic services has been the key to respond to the
community needs quickly and accurately during the COVID-19 pandemic. These services made
it possible to increase efficiency in laboratory reporting, perform community need assessments,
and provide additional answering call centers. All these services are necessary in slowing the
spread of COVID-19 and protecting the community within Riverside County.

Additional Fiscal Information

Riverside County received funding from the Coronavirus Aid, Relief, and Economic Security Act,
also known as the CARES Act funding. In addition, the California Department of Public Health
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STATE OF CALIFORNIA

(CDPH) allocated COVID-19 Epidemiology Laboratory Capacity Enhancing Detection (ELC2)
funding and Epidemiology Laboratory Capacity Enhancing Expansion (ELC3) funding to RUHS-
PH to support a broad range of COVID-19/SARS-CoV-2 testing, case investigation and contact
tracing, surveillance, containment and mitigation.

No County General Funds will be required. All cost associated with these Agreements are
funded via the following sources:

Agreement Amendment
CARES ELC2 ELC3 ELC3 Total Agreement
Funding Funding Funding Funding Amount
HARC, INC. - j o
Data analysis - $150,000 | - $150,000
HARC, INC. - ﬁ
Need assessment f $9091040 . $999,045
Interviewing Services -
of America, LLC dba | $431,750 - - $431,750
SoapBoxSample
iConnect Consulting | $157,245 - - - $157,245
Inland Southern
California 211+ - - $4,108,990 - $4,108,990
Abbott Informatlcs ) $275 401 - i $275 401
Corporation
TOTAL $588,995 $1,424,446 $4,108,990 - $6,122,431

Contract History and Price Reasonableness

Under the Emergency Procurement approval, the County of Riverside entered into Agreements
with HARC, Inc., SoapBoxSample, iConnect Consulting, Inland Southern California 211+, and
Abbott Informatics Corporation for emergency COVID-19 related services. As the pandemic
continued, some of these agreements were amended to extend the period of performance
and/or to increase funding.

Request to contract with these organizations was initiated as a result of the COVID-19
pandemic. On March 26, 2020, and under the authority of Riverside County Ordinance Nos.
442, 459, and 533, the Riverside County Executive Officer, as director of emergency services
for the County of Riverside, issued an order suspending the competitive bidding process for
necessary goods and services immediately needed in the County of Riverside’s operations for
the preservation of life and property during the existence of a Local Emergency in the County of
Riverside regarding COVID-19.
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The selection of each of these agencies to provide services was based on several key
requirements such as capacity, knowledge, experience, and existing infrastructure to quickly
respond to the urgent need to assist the community during the pandemic.

HARC, Inc.

HARC, Inc. provides COVID-19 data support and analysis of information gathered within
Riverside County communities to provide useful and actionable information to aid in planning of
response activities to all County residents, especially those in underserved communities. HARC,
Inc. is also conducting community needs assessment by systematically identifying the needs or
gaps in COVID-19 services provided to residents to improve health equity and access to
services throughout the County.

Interviewing Services of America, LLC dba SoapBoxSample

SoapBoxSample, a research organization, provided research and analysis of the COVID-19
antibody testing in order to understand the cumulative, current and past incidence of both
symptomatic and asymptomatic COVID-19 cases in Riverside County. In addition, this research
assisted with the profile infected individuals based on demographics balanced to Riverside
County population.

iConnect Consulting

iConnect provided a web portal for electronic transfer of test orders and results. As a result of
the pandemic, COVID-19 tests results need to be submitted and reviewed quickly. In addition,
with limited in-person contact, RUHS-PH Lab needed to upgrade its current application. The
iConnect web portal enhanced the current application with STARLIMS by allowing submitters
outside of the County to place laboratory orders and review results using the web portal.

Inland Southern California 211+

Inland Southern California 211+ is a call center for support, information, and referral services to
constituents. During emergencies, it is very important to get timely and accurate information to
members of the public, so they can take steps to protect themselves and their families. RUHS-
PH and Inland Southern California 211+ have entered into an agreement to coordinate their
communications efforts during this pandemic.

Abbott Informatics Corporation
Abbott Informatics is conducting the STARLIMS (Laboratory Information Management System)

software upgrade and the HL7 Orders enhancement for the RUHS-PH Laboratory. The
pandemic response required improving the RUHS-PH Laboratory’s infrastructure and capacity
to ensure COVID-19 tests results are reported quickly. This project facilitates the collection and
electronic exchange of patient information and test results with CalREDIE, EPIC, and similar
software systems. The upgrade to STARLIMS v.12 includes additional tests (COVID-19, SARS-
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CoV, etc.), allows bi-directional HL7 interfaces, and provides customized reporting and
additional functionality to support the mission of the Public Health Laboratory.

ATTACHMENTS:
e HARC, Inc. Agreement #21-021
e HARC, Inc. Emergency Purchase Form
¢ HARC, Inc. Agreement #21-066
e HARC, Inc. Emergency Purchase Form
* Interviewing Services of America, LLC dba SoapBoxSample Agreement #20-071
e Interviewing Services of America, LLC dba SoapBoxSample Emergency
Purchase Form
¢ iConnect Consulting Agreement #20-065
¢ iConnect Emergency Purchase Form
¢ iConnect Consulting Amendment 1 to Agreement #20-065
¢ Inland Southern California 211+ Agreement #21-020
¢ Inland Southern California 211+ Emergency Purchase Form
e Abbott Informatics Corporation Agreement #21-023
e Abbott Informatics Corporation Amendment 1 to Agreement #21-023
e Abbott informatics Corporation Amendment 1 Emergency Purchase Form

ne &7\
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Contract ID# 21-021

This Agreement, made and entered into this ____day of September 2020, by and between
HARC, Inc., a California non-profit organization, (herein referred to as "CONTRACTOR"), and the
COUNTY OF RIVERSIDE, a political subdivision of thc Statc of California, on behalf of its
Riverside University Health System — Public Health (herein referred to as "COUNTY").

RECITALS

WHEREAS, on March 4, 2020, the State of California proclaimed a State of Emergency to
exist in California as a result of the threat of COVID-19;

WHEREAS, on March 10, 2020 the Board of Supervisors of the County of Riverside via
Resolution No. 2020-062 proclaimed the existence of a Local Emergency in the County of Riverside
regarding COVID-19;

WHEREAS, the Coronavirus Aid, Relief, and Economic Security (CARES) Act was passed
by Congress and signed into law by the President of the United States on March 27, 2020, thereby
establishing the Coronavirus Relief Fund;

WHEREAS, COUNTY has reccived Ccnter for Disease Control and Prevention
Epidemiology and Laboratory Capacity (ELC) CARES Funding (“CARES Act Funding”) through
the California Department of Public Health;

WHEREAS, the CARES Act provides that payments from the CARES Act Funding may
only be used to cover costs that (1) are necessary expenditures incurred due to the public health
emergency with respect to COVID-19; (2) were not accounted for in the budget most recently
approved as of May 18, 2020 (the date of enactment of the CARES Act) for the State or local
government; and (3) were incurred during the period that begins on May 18, 2020, and ends of July
31, 2022;

WHEREAS, COUNTY desires the services and expertise provided by CONTRACTOR in
health data and analysis related to COVID-19;

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the parties agree as follows:

1. Description of Services

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

Scope of Services, at the prices stated in Exhibit B, Payment Provisions, Exhibit C, Federal
Provisions, and Attachment I, HIPAA Business Associate Attachment, to the Agreement.
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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
perform to the satisfaction of the COUNTY and in conformance to and consistent with the highest
standards of firms/professionals in the same discipline in the State of California.

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

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

2. Period of Performance

2.1  This Agreement shall be effective upon signature of both parties (the “Effective
Date”) and continues in effect through June 30, 2021, unless terminated earlier. 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 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 one hundred fifty thousand dollars
($150,000), 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 specified
amount of services or products. Unless otherwise specifically stated in Exhibit B, the COUNTY shall
not be responsible for payment of any of CONTRACTOR’s expenses related to this Agreement.

32  CONTRACTOR shall be paid only in accordance with an invoice submitted to the
COUNTY by CONTRACTOR as specified in Exhibit B, and the COUNTY shall pay the invoice within
thirty (30) working days from the date of reccipt of the invoice. Prepare invoices in duplicate. For this
Agreement, send the original and duplicate copies of invoices to:

Riverside County - Public Health
Fiscal — Accounts Payable
PO BOX 7849

Riverside, California 92513
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RIVCOPH-AP@ruhealth.org

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 (insert contract ID#21-021); quantities;
item descriptions, unit prices, extensions, sales/use tax if applicable, and an
invoice total.

b) Invoices shall be rendered as specified in Exhibit B.

3.3  The COUNTY’s obligation for payment of this Agreement beyond the current fiscal
year end is contingent upon and limited by the availability of COUNTY funding from which payment
can be made, and invoices shall be rendered as specified in Exhibit B. In the State of California,
Government agencies are not allowed to pay excess interest and late charges, per Government Code,
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond the
expiration date of this Agreement unless funds are made available for such payment. In the event
that such funds are not forthcoming for any reason, COUNTY shall immediately notify
CONTRACTOR in writing; and this Agreement shall be deemed terminated, and have no further
force or effect.

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. If any such alteration causes an increase or decrease in the cost of, or the time required
for the performance under this Agreement, an equitable adjustment shall be made in the Agreement
price or delivery schedule, or both, and the Agreement shall be modified by written amendment
accordingly.

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

performance of the Agreement even if there has been a change.
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5. Termination

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

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

(a) CONTRACTOR’s failure to comply with the terms or conditions of this
Agreement;

b) Use of, or permitting the use of CARES Act funding provided under this
Agreement, for any ineligible expenses, as determined by the Department of
Treasury;

(c) Any failure to comply with the deadlines set forth in this Agreement;

(d) Violation of any federal or state laws or regulations; or

(e)  Withdrawal of federal expenditure authority.

This Agreement may be terminated and/or funding suspended, in whole or in part, for cause
in accordance with the Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards (2 CFR Section 200.339).

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

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

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

54  After termination, COUNTY shall make payment only for CONTRACTOR’s
performance up to the date of termination in accordance with this Agreement.

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

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

5.6  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
https://www.sam.gov for Central Contractor Registry (CCR), Federal Agency Registration
(Fedreg), Online Representations and Certifications Application, and Excluded Parties List System
(EPLYS)). Excluded Parties Listing System (EPLS) (http://www.epls.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.

5.7  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. Ownership/Use of Contract Materials and Products

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

7. Conduct of Contractor

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

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an

attempt to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor
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from individuals or firms with whom the CONTRACTOR is doing business or proposing to do
business, in accomplishing the work under this Agreement.

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

8. Inspection of Service; Quality Control/Assurance

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

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

9. Independent Contractor/Employment Eligibility
9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent

contractor and shall not be deemed an employee of the COUNTY. It is expressly understood and
agreed that the CONTRACTOR (including its employees, agents, and subcontractors) shall in no
event be entitled to any benefits to which COUNTY employees are entitled, including but not limited

to overtime, any retirement benefits, worker's compensation benefits, and injury leave or other leave
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benefits. Therc shall be no employcr-cmployee relationship between the parties; and
CONTRACTOR shall hold COUNTY harmless from any and all claims that may be made against
COUNTY based upon any contention by a third party that an employer-employee relationship exists
by reason of this Agreement. It is further understood and agreed by the parties that CONTRACTOR
in the performance of this Agreement is subject to the control or direction of COUNTY merely as to
the results to be accomplished and not as to the means and methods for accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all
federal and state statutes and regulations regarding the employment of aliens and others and to ensure
that employees performing work under this Agreement meet the citizenship or alien status
requirement set forth 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 exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

9.3  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 ineligibility.

94  CONTRACTOR shall screen prospective Covered Individuals prior to hire or
engagement. CONTRACTOR shall not hire or engage any Ineligible Person to provide services
directly relative to this Agreement. CONTRACTOR shall screen all current Covered Individuals,
who are directly working on samples being serviced under this Agreement, within sixty (60) days
of execution of this Agreement to ensure that they have not become Incligible 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 Ineligible 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 Ineligible Person.
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9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from
providing federal and state funded health care services by contract with COUNTY inthe event
that they are currently sanctioned or excluded by a federal or state law enforcement regulatory or
licensing agency. If CONTRACTOR becomes aware that a Covered Individual has become an
Ineligible 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 contract shall be made by the CONTRACTOR with any other party for furnishing any of
the work or services under this Agreement without the prior written approval of the COUNTY;; but
this provision shall not require the approval of contracts of employment between the
CONTRACTOR and personnel assigned under this Agreement, or for parties named in the proposal
and agreed to under this Agreement.

11.  Disputes

11.1 The parties shall attempt to resolve any disputes amicably at the working level. If that
is not successful, the dispute shall be referred to the senior management of the parties. Any dispute
relating to this Agreement, which is not resolved by the parties, shall be decided by the COUNTY’s
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 fraudulent, capricious, arbitrary, or so
grossly erroneous to imply bad faith. The CONTRACTOR shall proceed diligently with the
performance of this Agreement pending the resolution of a dispute.

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

share the cost of the mediations.
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12.  Licensing and Permits
CONTRACTOR shall comply with all State or other licensing requirements, including but

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

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

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification,
race, religious creed, color, national origin, ancestry, physical handicap, medical condition, marital
status or sex in the performance of this Agreement; and, to the extent they shall be found to be
applicable hereto, shall comply with the provisions of the California Fair Employment and Housing
Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans
with Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.) and all other applicable laws or
regulations.
15.  Records and Documents

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

as requested by COUNTY.
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16. Confidentiality

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

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

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
Public Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated
subsequent thereto. Please refer to Attachment 1 of 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 liaison with CONTRACTOR in

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

days after their deposit in the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR
Riverside University Health System Public HARC, Inc.

Health Procurement and Logistics 41550 Eclectic St.
4065 County Circle Drive Palm Desert, CA 92260

Riverside, CA 92503

Attn: Jenna LeComte-Hinely, CEO
i1ccomtc-hinclv@HARCdata.or2

19.  Force Majeure
If either party is unable to comply with any provision of this Agreement due to causes beyond

its reasonable control, and which could not have been reasonably anticipated, such as acts of God,
acts of war, civil disorders, or other similar acts, such party shall not be held liable for such failure
to comply.
20. EDD Reporting Requirements

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

Office listed in the telephone directory in the State Government section under “Employment

Development Department” or access their Internet site at www.edd.ca.gov.
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21.  Hold Harmless/Indemnification
21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its

Agencies, Districts, Special Districts and Departments, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
whatsoever, based or asserted upon any services of CONTRACTOR, its officers, employees,
subcontractors, agents or representatives arising out of or in any way relating to this Agreement,
including but not hmited 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 attorney fees, cost of investigation, defense and settlements
or awards) in any claim or action based upon such acts, omissions or services.

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, settle, or compromise any such action or claim without the
prior consent of COUNTY;; provided, however, that any such adjustment, settlement or compromise
in no manner whatsoever limits or circumscribes CONTRACTOR indemnification to Indemnitees
as set forth herein.

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

21.4 The specified insurance limits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR'’S obligations to indemnify and hold harmless thc Indemnitees herein
from third party claims.

21.5 Further, CONTRACTOR agtrees to indemnify, defend, and hold harmless COUNTY
for any sums the State or Federal government contends or determines CONTRACTOR used in
violation of the Provision (attached as Exhibit C). CONTRACTOR shall immediately return to
COUNTY any funds COUNTY or any responsible State or Federal agency, including the
Department of Treasury, determines the CONTRACTOR has used in a manner that is inconsistent

with this Agreement.
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22.  Insurance

22,1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or
hold the COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained,
at its sole cost and expense, the following insurance coverage’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 Departments, their respective directors, officers, Board of
Supervisors, employees, elected 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 limited 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 limit of liability shall not be less than $1,000,000 per occurrence
combined single limit. If such insurance contains a general aggregate limit, it shall apply separately
to this agreecment 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 occurrence combined single limit.
If such insurance contains a general aggregate limit, it shall apply separately to this agreement or be
no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
Insureds.

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

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 self-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 carricr(s) that thirty (30) days written notice shall be given to the County of Riverside prior
to any material modification, cancellation, expiration or reduction in coverage of such insurance. In
the event of a material modification, cancellation, expiration, or reduction in coverage, this
Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such effective
date, another properly executed original Certificate of Insurance and original copies of endorsements
or certified original policies, including all endorsements and attachments thereto evidencing
coverage’s set forth herein and the insurance required herein is in full force and effect.
CONTRACTOR shall not commence operations until the COUNTY has been furnished original
Certificate (s) of Insurance and certified original copies of endorsements 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 each policy and the Certificate of Insurance.
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4) It is understood 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 contributory.

5) 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 Agreement, including any extensions thercof, exceeds five
(5) 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 Manager's reasonable judgment, the
amount or type of insurance carried by the CONTRACTOR has become inadequate.

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

7) 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 arising 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 effect.

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

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

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or
products unless specifically stated in the Agreement.
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23.5 CONTRACTOR shall not provide any services or products subject to any chattel
mortgage or under a conditional sales contract or other agreement by which an interest is retained by
a third barty. The CONTRACTOR warrants that it has good title to all materials or products used by
CONTRACTOR or provided'to COUNTY pursuant to this Agreement, free from all liens, claims,
or encumbrances.

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

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

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

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

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

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

23.12 This Agreement, including any attachments or exhibits, constitutes the entire

Agreement of the parties with respect to its subject matter and supersedes all prior and
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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.

23.13 This Agreement may be executed in any number of counterparts, each of which will be
an original, but all of which together will constitute one instrument. Each party to this Agreement
agrees to the use of electronic signatures, such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act ((“CUETA”) Cal. Civ. Code §§ 1633.1 to 1633.17),
for executing this Agreement. The parties further agree that the electronic signatures of the parties
arc intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic signature means an electronic sound, symbol, or process attached to or
logically associated with an electronic record and executed or adopted by a person with the intent to
sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature
means an electronic identifier, created by computer, intended by the party using it to have the same
force and effect as the use of a manual signature, and shall be reasonably relied upon by the parties.
For purposes of this section, a digital signature is a type of "electronic signature" as defined in
subdivision (1) of Section 1633.2 of the Civil Code.

[Signatures on next page]
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execute this Agreement.

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

By:KZ—;,«. ﬂz 4 / .

Name: Ge{orge Johnson/
Title: CEO

Dated: 10/7/20

RATIFICATION:

By:
Name: d=pionuellonsr Jeff Hewitt
Title: Chairman of the Board

Dated:

ATTEST: Kecia Harper, Clerk of the Board

By:

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By:
Amirit P. Dhillon
Deputy County Counsel
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IN WITNESS WHEREOF, the Partics hereto have caused their duly authorized representatives to

HARC, Inc.

By,
Name¥Jenna LeComte-Hinely
Title: CEO

Dated: O(‘/\- \ 9—0().0




Contract ID¥ 21-021

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:
Name: George Johnson
Title: CEO

Dated:

HARC, Inc.

BMMMM
Name¥Jenna LeComte-Hinely

Title: CEO

Dated: OU\- \, Q-OQ.D

RATIFICATION:
o ﬂ% W/

Jeff Hethtt
T1 ha1 an of the Board

Dated: OLA M/

ATTEST: Kecia Harper,

By:

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: | I

Amrit P. Dhillon
Deputy County Counsel

rk of the Board
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EXHIBIT A
SCOPE OF SERVICES

CONTRACTOR hereby agrees to perform the following services:

. CONTRACTOR shall participate in COUNTY’s Epidemiology and Program Evaluation
(EPE) team meetings to discuss and prioritize their data projects.

. CONTRACTOR shall assist COUNTY with COVID-19 data cleaning using missing data
statistical methodology.

. CONTRACTOR shall analyze COVID-19 data using various statistical and visualization
techniques as appropriate

. CONTRACTOR shall develop, in conjunction with COUNTY, at least three COVID-19
data briefs.

. CONTRACTOR shall assist COUNTY in data brief editing.

. CONTRACTOR shall develop at least one PowerPoint presentation for use during
meetings or other events.

. CONTRACTOR shall present data analysis findings, data briefs and other topics to
COUNTY staff and Public Health administration team.

i
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EXHIBIT B
PAYMENT PROVISIONS

CONTRACTOR shall be entitled to receive payment for services rendered pursuant to this

Agreement as follows:

1. Rate fee: $102 per hour.
2. CONTRACTOR shall invoice COUNTY according to the following invoicing schedule:

(1) 25% of the total amount of compensation upon execution of this Agreement;

(2) Monthly invoicing for service rendered. Invoices are due and payable Net 30
unless otherwise set forth in the Agreement.

3. Total amount of compensation to CONTRACTOR by COUNTY shall not exceed one hundred
fifty thousand dollars ($150,000) including all expenses.

i
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EXHIBIT C
FEDERAL PROVISIONS

1. ORDERS OF LOCAL, STATE OR FEDERAL HEALTH OFFICIALS; EXECUTIVE ORDERS. County and
Contractor mutually acknowledge that local, state, or federal authorities may issue official orders related to the COVID-
19 epidemic, or take other official actions, subsequent to the execution of this Agreement that Parties to this Agreement
cannot presently predict. County and Contractor mutually acknowledge and agree that this Agreement shall be subject
to the provisions of any such official action or order, particularly but not limited to Executive Orders of the Governor
of the State of California and Orders of the County Public Health Officer, and thc like (“Official Actions™), and if the
provisions of any such Official Actions materially impact the terms of this Agreement, the provisions of those Official
Actions shall govern.

a. In the event that such Official Actions make the services provided to the County under this Agreement
illegal, unlawful, or contrary to public policy, County shall provide written notice to Contractor in the manner described
herein, and County and Contractor mutually agree that this Agreement shall terminate as of the date of that Official
Action, at no penalty to County. In such an event, County shall pay outstanding rent to due to Contractor pro-rated
from the date of the Official Action, along with all other remaining sums due to Contractor, within thirty (30) calendar
days from the date of that Official Action.

b. The parties acknowledge that Contractor is providing the scrvices for emergency purposes at the request
of the County under the California Emergency Services Act (the “Act” (California Government Code §§ 8550 et seq.)).
Pursuant to California Government Code §8655, the County and as such, is subject to certain immunities with respect
thereto and shall not be liable for any claim based upon the exercise or performance, or the failure to exercise or perform,
a discretionary function or duty on the part of the County or any employee of the County in carrying out the provisions
of the Act.

c. This is an acknowledgement that FEMA financial assistance will be requested by the County
or State and if provided will be uscd to fund all or a portion of this Agreement. The Contractor will comply
with all applicable Federal law, regulations, executive orders, FEMA policies, procedures, and directives.

2. NON-DISCRIMINATION. Contractor shall not be discriminate in the provision of services, allocation of
benefits, accommodation in facilities, or employment of personncl 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 ct seq.) and all other applicable
laws or regulations.

3. FAIR EMPLOYMENT PRACTICES/FEDERAL PROVISIONS. During the performance of this Agreement,
the Contractor shall not deny benefits to any person on the basis of religion, color, ethnic group identification, sex, age,
physical or mental disability, nor shall they discriminate unlawfully against any employee or applicant for employment
because of race, religion, color, national origin, ancestry, physical handicap, mental disability, medical condition,
marital status, age, or sex. Contractor shall ensure that the evaluation and treatment of employees and applicants for
employment are frce of such discrimination.

a. Contractor shall comply with the provisions of the Fair Employment and Housing Act (Government
Code, Section 12900 et seq.), the regulations promulgated thereunder (California Code of Regulations, Title 2, Section
11000 et seq.), the provisions of Executive Order 11246 of Sept. 23, 1965 and of the rules, rcgulations, and relevant
orders of the Secretary of Labor, the provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government
Code (Government Code, Sections 11135-11139.8), and of the rules, regulations or standards adopted by the County to
implement such article.

b. The Contractor shall comply with the provisions of the Copeland “Anti-Kickback” Act, 18
U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable, which arc
incorporated by reference into this Agreement.
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4, OTHER FEDERAL PROVISIONS. Contractor acknowledges and agrees that this Agreement is subject to the
federal requirements for sccking FEMA reimburscments, including the federal provisions provided below.

4-1. CLEAN AIR ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to
the Clean Air Act, as amended, 42 U.S.C. Section 7401 etseq.

The Contractor agrees to report each violation to the County and understands and agrees that the County
will, in turn, report each violation as required to assure notification to the California Governor's Office
of Emergency Services, Federal Emergency Management Agency (FEMA), and the appropriate
Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed
in whole or in part with Federal assistance provided by FEMA.

4-2.  FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. Sections 1251 et seq.

The Contractor agrees to rcport each violation to the County and understands and agrees that the County will,
in turn, report each violation as required to assure notification to the Federal Emergency Management Agency
(FEMA), and the appropriate Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with Federal assistance provided by FEMA.

4-3.  DEBARMENT AND SUSPENSION CLAUSE

This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such the
Contractor is required to verify that none of the Contractor, its principals (defined at 2 C.F.R. § 180.995), or
its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and must include
a requirement to comply with these regulations in any lower tier covered transaction it enters into.

This certification is a material representation of fact relied upon by the County. If it is later determined that
the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to
remedies available to the County, the Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment.

The bidder or proposcr agrecs to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R.
pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may arise from this
offer. The bidder or proposer further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

4-4.  BYRD ANTI- LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED)
Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each tier
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
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organization for influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward the certification(s)
to the County.

APPENDIX A, 44 C.F.R. PART 18- CERTIFICATION REGARDING LOBBYING
The undersigned [Contractor] certifics, to the best of his or her knowledge, that:

A. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

B. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with this Federal contract,
grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying," in accordance with its instructions.

C. The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants, loans,
and cooperative agreements) and that all sub-recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person
who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

The Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. § 3801
et seq., apply to this certification and disclosure, if any.

CONTRACTOR

By -)i,/u..?\ /\QL,QM‘,? “#Ihbgﬂr

Date (A - | i
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4-5.  PROCUREMENT OF RECOVERED MATERIALS

In the performance of this Agreement, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired—

i.  Competitively within a timeframe providing for compliance with the contract performance
schedule;

1. Meeting contract performance requirements; or
ili. At areasonable price.

Information about this requirement, along with the list of EPA-designated items, is available at EPA’s
Comprehensive Procurement Guidelines web site, hitps://www.epa.gov/smm/comprehensive-procurement-
guideline-cpg-program

The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid
Waste Disposal Act.

4-6. ACCESS TO RECORDS

The following access to records requirements apply to this Agreement:

i. The Contractor agrees to provide the County, the FEMA Administrator, the Comptroller General
of the United States, or any of their authorized representatives access to any books, documents,
papers, and records of the Contractor which are directly pertinent to this Agreement for the
purposes of making audits, examinations, excerpts, and transcriptions.

ii. The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever
or to copy excerpts and transcriptions as reasonably needed.

iii. The Contractor agrees to provide the FEMA Administrator or his or her authorized representatives
access to construction or other work sites pertaining to the work being completed under the
contract.

iv. In compliance with the Disaster Recovery Act of 2018, the County and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or internal
reviews by the FEMA Administrator or the Comptroller General of the United States.

4-7.  DEPARTMENT OF HOMELAND SECURITY SEAL, LOGO, FLAGS

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval.

4-8. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS
This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of the

contract. The Contractor will comply with all applicable Federal law, regulations, executive orders, FEMA
policies, procedures, and directives.
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4-9.  NO OBLIGATION BY FEDERAL GOVERNMENT

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to
the non-Federal entity, contractor, or any other party pertaining to any matter resulting from the contract.

4-10. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

The Contractor acknowledges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and
Statements) applies to the Contractor’s actions pertaining to this Agreement.

i
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Attachment I

HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and HARC, Inc.

This HIPAA Business Associate Agreement (the “Addendum”) supplements, and is made part of the Underlying Agreement
between the County of Riverside (“County”) and HARC, Inc. and shall be effective as of the date the Underlying
Agreement 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 of 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 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 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 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 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 business associate agreement, and
a business associate 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 ePHI must be in compliance with the
Privacy Rule, Security 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 Contractor as a business associate of County, including the
establishment 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 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, 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 or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises 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:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-identification;
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(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: |
(a) Any unintentional acquisition, access 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 authority and does not result in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

(b) 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 entity, business associate, or 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.

(c) A disclosure 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 information.

“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 behalf of the business associate.

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

. “Designated record set” as defined in 45 CFR §164.501 means a group of records thaintained 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 for a health plan; or, used, in whole or in part, 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
transmitted by or maintained in electronic media.

“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 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. 03 means the person who is the subject of protected health information.

“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” 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,

. “Secretary” means the Secretary of the U.S. Department of Health and Human Services (“HHS”).

“Sccurity incident” as defined in 45 CFR §164.304 means the attempted or successful 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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P. “Subcontractor” as defined in 45 CFR §160.103 means a person to whom a business associate delegates a function, activity,
or scrvice, 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 PHI not rendered
unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified by
the Secretary in the guidance issued under 42 USC §17932(h)(2).

2. Scope of Use and Disclosure by Contractor of County’s PHI and/or ePHIL.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as necessary

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,

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 ePHI if necessary for Contractor’s proper management and administration and to catry out its
legal responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose 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 obtains reasonable assurances, in writing, from the person to whom Contractor will disclose such
PHI and/or ePHI that the person will:

i.  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,

ii.  Notify County of any instances of which it bccomes 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
Underlying Agreement or as requested by County; and,

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

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, prohibiting disclosure of
mental health and/or substance abuse records, the applicable state and/or federal laws and/or regulations shall control
the disclosure of records.

3. Prohibited Uses and Disclosures.

A,

Contractor may neither use, disclose, nor access PHI and/or ¢PHI 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 writing from County.

Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business
associate 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 from making,
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D. Contractor shall not use or disclose PHI for any purpose prohibitcd 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 defined in 45 CFR §164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR §164.508(a)(3);

3) Not to disclose 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 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 act that would constitute
a sale of PHI, as 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 shall
not apply to payment by County to Contractor for scrvices provided pursuant to the Underlying Agreement.

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

C. County agrees to make its best efforts to promptly notify Contractor in writing of any known lirnitation(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 not to request Contractor to use or disclose PHI and/or ¢PHI 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 ePHI, so that Contractor
can perform its obligations under this Addendum and/or Underlying Agreement.

5. Obligations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrecs 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 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 disclose PHI and/or ePHL.

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 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,

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise 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. Inaccordance with 45 CFR §164.502(e)(1)(ii), require that any subcontractors 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 pursuant to this Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor’s
internal practices, books and rccords 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 accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC §17935(b) and 45 CFR §164.502(b)(1).

I.  Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to notice 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 Contractor’s receipt of such request from a third party.

J. Not require an individual to provide patient authorization 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 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
County’s obligations under the Privacy 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 violation 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.

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

A. Access to PHI, including ePHL Provide access to PHI, including ePHI if maintained electronically, in a designated
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.

B. Amendment of PHI. Make PIII available for amendment and incorporate amendments to PHI in a designated record
set County directs or agrees to 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 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 maintains 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 individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR §164,528.

2) Within fifieen (15) days of receiving a written request 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 of PHI and/or electronic health record.
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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.

Security of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, 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.

H.

Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI that
Contractor creates, receives, maintains, or {ransmits 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 ePHI,

Protect against any reasonably anticipated threats or hazards to the security or integrity of ePHI;

Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the
Privacy 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 behalf of Contractor agree through contract 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 States Code, as may be amended from time to time, including but not limited to HITECH.

Breach of Unsecured PHI. In the case of breach of unsecured 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.

A.

Discovery and notification. Following the discovery of a breach of unsccured PHI, Contractor shall notify
County in writing of such breach without unreasonable 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 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 Contractor (determined in accordance with the federal common law of agency).

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 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;
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¢) 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, diagnosis, disability code, or other types of
information were involved;

d) Any steps individuals should take to protect themselves from potential harm 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,

f) Contact procedures for individuals to ask questions or learn 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 information requested by County to enable County to fulfill in a
timely manner its own reporting 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.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall maintain
a log or other documentation of such breaches and provide such log or other documentation on an annual 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 a 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 sufficicnt
to demonstrate 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 costs associated with providing all legally
required notifications to individuals, media outlets, and the Secretary. This provision shall not be construed to
limit or diminish Contractor’s obligations to indemnify, defend and hold harmless County under Section 9 of this
Addendum.

Documentation. Pursuant to 45 CFR §164.414(b), in the event Contractor’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 agiee that this Scction 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 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(j)(2).

1) Contractor agrees to assist County 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 access, use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days after Conttactor
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.A.2 (Content of Notification) as
applicable to the unlawful or unauthorized 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
Health & Safety Code §1280.15.
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9, Hold 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 whatsoever, based or asserted upon any services of Contractor, its officers,
employees, subcontractors, agents or representatives arising out of or in any way relating to this Addendum, including
but not limited to property damage, bodily injury, 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 but not limited to attorney
fees, cost of investigation, defense and settlements or awards, of County, all Agencies, Districts, Special Districts and
Departments of County, their respective directors, officers, Board of Supervisors, 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 herein by Contractor, Contractor shall, at their sole cost,
have the right to use counsel of their choice, subject to the approval of County, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation to defend,
indemnify and hold harmless County shall be subject to County having given Contractor written notice within a
reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the defense or settlement thereof, Contractor’s
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor’s obligations to indemnify and hold harmless 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 clausc 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. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the
Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

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. 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 provide grounds for terminating this Addendum and the
Underlying Agreement with or without an opportunity to curc the breach, notwithstanding any provision in the
Underlying 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 Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party
fails to curc the breach to the satisfaction of the non-breaching 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 regularly on its
compliance with such plan to the non-breaching party.
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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 Contractor on behalf of County,
and, in the event of destruction, Contractor shall certify such destruction, in writing, to County. This provision
shall apply to all PHI and/or ePHI which are in the possession of subcontractors 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 determines that returning or destroying the PHI and/or eéPHI 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 disclosures of such
PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so long as Contractor
maintains such PHI and/or ePHI.

General 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.

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 Privacy
Rule and/or Security Rule means the section(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 part of the Underlying Agrcement as one document. The purpose is to
supplement the Underlying Agreement to include the requirements 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
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

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 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 designate. All notices to County provided by Contractor pursuant to
this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager
County ITIPAA Privacy Officer Address: 26520 Cactus Avenue, Moreno Valley, CA 92555
County HIPAA Privacy Officer Phone Number: (951) 486-647
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COVID-19
Emergency Procurement Form

(for non-IT related procurements)

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the public and employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

This form is to be utilized by departments to report COVID-19 procurements over $5,000 that did not involve securing
competitive pricing. Completion and submittal of this form must occur within 24 hours of the purchase.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to Purchasing — Emergency
Procurement Form at purchasing-epf@rivco.org.

Agency/Department: RUHS-PH Total Dollar Amount: _$150,000

Department Contact Name: _Lucy Aldana Contact Phone: 951.534.7079

Vendor Name: __HARC INC

Date of Purchase: ASAP

Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.
To support activities around COVID-19 such as outreach, education and testing efforts for the
Community.

HARC INC will support the Epidemiology and assist with Program Evaluation (EPE), team meetings and
prioritize HARC/EPE data projects related to COVID-19.

By signing this form, you are confirming that this purchase is in response to the COVID-19 pandemic.

DocuSigned by:
I M PH - Assist. Director 10/06/2020 | 9:20 AM PDT

Department Head or designee Signature Title Date
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Contract 1D# 21-066

This Agreement, made and entered into this day of ___ 2021, by and between

HARGC, Inc., a California non-profit organization, (herein referred to as "CONTRACTOR"), and the

COUNTY OF RIVERSIDE, a political subdivision of the State of California, on behalf of its

Riverside University Health System — Public Health (herein referred to as " COUNTY").
RECITALS

WHEREAS, on March 4, 2020, the State of California proclaimed a State of Emergency to
exist in Californie as a result of the threat of COVID-19;

WHEREAS, on March 10, 2020 the Board of Supervisots of the County of Riverside via
Resolution No. 2020-062 proclaimed the existence of a Local Bmergency in the County of Riverside
regarding COVID-19;

WHEREAS, COUNTY has received Centers for Disease Control and Prevention
Epidemiology and Laboratory Capacity (ELC) funding through the California Department of Public
Health;

WHEREAS, COUNTY desires the services and expertise of CONTRACTOR for providing
need assessments related to COVID-19;

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the parties agree as follows:
1. Description of Services

11  CONTRACTOR shall provide all services as outlined and specified in Exhibit A,
Scope of Services, at the prices stated in Exhibit B, Payment Provisions, Exhibit C, Federal
Provisions, and Attachment I, HIPAA Business Associate Attachment, to the Agreement,

12  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
perform to the satisfaction of the COUNTY and in conformance to and consistent with the highest
gtandards of firms/professionals in the same discipline in the State of California.
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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 propetly perform this work at the prices stated in
Exhibit B. CONTRACTOR is not to perform services or provide products outside of the Agreement.

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

- the terms of this Agreement.
2. Pertod of Performance

2.1 This Agreement shall be effective March 1, 2021 (the “Effective Date”) and continues
in effect through December 31, 2021, unless terminated earlier. The Riverside County Board of
Supervigors is the only authority that may obligate the County for a non-cancelable multi-year
agreement.

3. Compensation

3.1  The COUNTY shall pay 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 shell not exceed nine hundred ninety-nine thousand,
forty-five dollars (§999,045), 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 specified amount of services or products. Unless otherwise specifically stated in Exhibit B, the
COUNTY shall not be responsible for payment of any of CONTRACTOR s expenses related to this
Agreement,

32  CONTRACTOR shall be paid only in accordance with an invoice submitted to the
COUNTY by CONTRACTOR as specified in Exhibit B, and the COUNTY shall pay the invoice within
thirty (30) working days from the date of receipt of the invoice. Prepare invoices in duplicate. For this
Agreement, send the original and duplicate copies of invoices to:

Riverside County - Public Health
Fiscal — Accounts Payable
PO BOX 7849
Riverside, California 92513
RIVCOPH-AP@ruhealth.org
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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 (insert contract ID#21-066); Grant
number #HS100176, quantities; item descriptions, unit prices, exiensions,
sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered as apecified in Bxhibit B.

33  The COUNTY’s obligation for payment of this Agreement beyond the current fiscal
year end is contingent upon and limited by the availability of COUNTY funding from which payment
can be made, and invoices shall be rendered as specified in Exhibit B. In the State of California,
Government agencies are not allowed to pay excess interest and late charges, per Government Code,
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond the
expiration date of this Agreement unless funds are made available for such payment. In the event
{hat such funds are not forthcoming for any reason, COUNTY shall immediately notify
CONTRACTOR in writing; and this Agreement shall be deemed terminated, and have no further
force or effect.

4, t or es to the eement

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 {ime, by written order, alter this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required
for the performance under this Agreement, an equitable adjustment shall be made in the Agreement
price or delivery schedule, or both, and the Agreement shall be modified by written amendment
accordingly.

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

performance of the Agresment even if there has been a change.
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5. Termination

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

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 event of such termination, the COUNTY may proceed with the work in any
manner deemed proper by COUNTY. Causes shall include, but is not limited to;

(a) CONTRACTORs failure to comply with the terms or conditions of this
Agreement;
(b)  Use of, or permitting the use of CARES Act funding provided under this

Agreement, for any ineligible expenses, as determined by the Department of
Treasury;

(c) Any failure to comply with the deadlines set forth in this Agreement;
(d)  Violation of any federal or state laws or regulations; or
(e)  Withdrawal of federal expenditure authority.

This Agreement mey be terminated and/or funding suspended, in whole or in part, for cause
in accordance with the Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards (2 CFR Section 200.339).

53  After receipt of the notice of termination, CONTRACTOR shall;

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

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

54  After termination, COUNTY shall make payment only for CONTRACTOR's
performance up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR'’s rights under this Agreement shall terminate (except for fees

accrued prior to the date of termination) upon dishonesty or a willful or material breach of this
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Agreement by CONTRACTOR,; or in the event of CONTRACTOR 's unwillingness or inability for
any reason whatgoever to perform the terms of this Agreement. In such event, CONTRACTOR
shall not be entitled to any further compensation under this Agreement.

56  Ifthe Agreoment is federally or State funded, CONTRACTOR cannot be debarred
from the System for Award Management (SAM). CONTRACTOR must notify the COUNTY
jmmediately of a debarment. Reference: System for Award Management (SAM) at
https://www.sam.gov for Central Contractor Registry (CCR), Federal Agency Registration
(Fedreg), Online Representations and Certifications Application, and Excluded Parties List System
(EPLS)). Excluded Parties Listing System (EPLS) (http://www .epls.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,

57  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 lew or this Agreement,

6. Ow i e of Confract jals

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 ghall be the sole property of the COUNTY. The material,
reports or products may be used by the COUNTY for any purpose that the COUNTY deems to be
appropriate, including, but not limited to, duplication and/or distribution within the COUNTY or to
third parties. CONTRACTOR agrees ot to release or circulate in whole or part such materials,
reports, or products without prior written authorization of the COUNTY.

7. Conduct of Contractor

71  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 ot retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees to
inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be perceived
as incompatible with the COUNTY s interests.
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7.2 The CONTRACTOR shalil not, under circumstances which could be interpreted as an
attempt to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor
from individuals or firms with whom the CONTRACTOR is doing business or proposing to do
business, in accomplishing the work under this Agreement.

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

8. Inspecti rvices Litv Conty: suy

81  All performance (which includes services, workmanship, materials, supplies and
equipment furnished or utilized in the performance of this Agreement) shall be subject to inspection
and test by the COUNTY or other regulatory agencies at all times. The CONTRACTOR shall
provide adequate cooperation to any inspector or other COUNTY representative to permit hiny/her
to determine the CONTRACTOR’s conformity with the terms of this Agreement. If any services
perfornied or products provided by CONTRACTOR are not in conformance with the terms of this
Agresment, the COUNTY shall have the ri ght to require the CONTRACTOR to petform the services
or provide the products in conformance with the terms of the Agreoment 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 noecessary steps to ensure future performance in conformity
with the terns of the Agreement; and/or (2) reduce the Agreement price to reflect the reduced value
of the services performed or products provided. The COUNTY may also terminate this Agreement
for default and charge to CONTRACTOR any costs incurred by the COUNTY because of the
CONTRACTOR s failure to perform.

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

9. dependen rag¢ t K|

9.1  The CONTRACTOR is, for purposes relating to this Agreement, an independent

contractor and shall not be deemed an employee of the COUNTY. It is expressly understood and
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agreed that the CONTRACTOR (including its employees, agents, and subcontractors) shall in no
event be entitled to any benefits to which COUNTY employees are entitled, including but not limited
to overtime, any retirement benefits, worker's compensation benefits, and injury leave or other leave
benefits. There shall be no employer-employee relationship between the parties; and
CONTRACTOR shall hold COUNTY harmless from any and all claims that may be made against
COUNTY based upon any contention by a third party that an employer-employee relationship exists
by reason of this Agreement. It is further understood and agreed by the parties that CONTRACTOR
in the performance of this Agreement is subject to the control or direction of COUNTY merely s 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 regerding the employment of aliens and others and to ensure
that employees performing work under this Agreement meet the citizenship or alien status
requirement set forth 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 of 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 exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the petiod prescribed by the law.

9,3 Ineligible Person shall be any individual or entity who: Is curently excluded,
suspended, debarred or otherwise ineligible to participate in the federa! 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 ineligibility.

04 CONTRACTOR shall screen prospective Covered Individuals prior to hire or
engagement, CONTRACTOR shall not hire or engage any Incligible Person to provide services
directly relative to this Agreement. CONTRACTOR shall screen all current Covered Individuals,
who are directly working on samples being serviced under this Agreement, 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
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disclose to CONTRACTOR immediately any debarment, exclusion or other event that makes
the Covered Individual an Ineligible 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 debaired, excluded or otherwise becomnes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from
providing federal and state funded health care services by contract with COUNTY inthe event
that they are currently sanctioned or excluded by a federal or state law enforcement regulatory or
licensing agency. If CONTRACTOR becomes aware that a Covered Individual has become an
Ineligible Person, CONTRACTOR shall remove such individua! 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 Agresment,

10.  Subcontract for Work or Services

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

11.  Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. [f 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 fraudulent, capricious, arbitrary, or so
grossly erroneous to imply bad faith. The CONTRACTOR shall proceed diligently with the

performance of this Agreement pending the resolution of a dispute.
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112  Prior to the filing of any legal action related to this Agreement, the parties shall be
obligated to attend & 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 fhe time proposals are submitted to the COUNTY.
CONTRACTOR warrants that it has all necessary permits, approvals, certificates, waivers and
exemptions necessary for performance of this Agreement as required by the laws and regulations of
the United States, the State of California, the County of Riverside and all other governmental
agencies with jurisdiction, and shall maintain these throughout the term of this Agreement,

13.  Use By Other Political Entities

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

14.  Non-Discrimination

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification,
race, religious creed, color, national origin, ancestry, physical handicap, medical condition, marital
status or sex in the performance of this Agreement; and, to the extent they shall be found to be
applicable hereto, shall comply with the provisions of the California Fair Employment and Housing
Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans
with Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.) and all other applicable laws or
regulations.

15. Records and Documents
CONTRACTOR shall make available, upon written request by any duly authorized Federal,

State, or COUNTY agency, a copy of this Agreement and such books, documents and records as are
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necessary to certify the nature and extent of the CONTRACTORs costs related to this Agreement.
All such books, documents and records shall be maintained by CONTRACTOR for at least five
years following termination of this Agreement and be available for audit by the COUNTY.
CONTRACTOR shall provide to the COUNTY reports and information related to this Agreement
as requested by COUNTY.,

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

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

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

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
Public Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated
subsequent thereto. Please refer to Attachment 1 of this egreement,

17.  Administration/Contract Liaison
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The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of
the COUNTY. The Purchasing Department is to serve as the lizison with CONTRACTOR in

connection with this Agresment.

18.  DNotices

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

days after their deposit in the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Riverside University Health System Public HARC, Inc.

Health Procurement and Logistics 41550 Eclectic St

4065 County Circle Drive Palm Desert, CA 92260
Riverside, CA 92503 Attn: Jenna LeComte-Hinely, CEO

jlecomte-hin ely@HARCdata.or
19. Force Maleure

If sither 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, ot other similar acts, such party shall not be held liable for such failure

to comply.

20. EDD Reporting Requirements

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

and Earnings Assignments Orders and Notices of Assignment shall constitute a material breach of

Page 13 of 45




Contract ID# 21-066

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.goy.

21,  Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its
Agencies, Districts, Special Districts and Departments, their respective directors, officers, Board of
Supervisots, elected and appointed officials, employees, agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
whatsoever, based or asserted upon any services of CONTRACTOR, its officers, employees,
subcontractors, agents or representatives arising out of or in any way relating to this Agreement,
including but not limited to property damage, bodily injury, or death or any other element of any
kind or nature. CONTRACTOR shall defend the Indemnitees at its sole expense including all costs
and fees (including, but not limited, to attorney fees, cost of investigation, defense and settlements
or awards) in any claim or action based upon such acts, omissions or services,

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, settle, or compromise any such action or claim without the
prior consent of COUNTY; provided, however, that any such adjustment, settlement or compromise
in no manner whatsoever limits or circumscribes CONTRACTOR indemnification to Indemnitees
as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for
the action or claim involved.

21.4  The specified insurance limits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR’S obligations to indemnify and hold harmless the Indemnitees herein
from third party claims.

21,5  Further, CONTRACTOR agrees to indemnify, defend, and hold harmless COUNTY
for any sums the State or Federal government contends or determines CONTRACTOR used in
violation of the Provision (attached as Exhibit C). CONTRACTOR shall immediately return to
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COUNTY any funds COUNTY ot any responsible State or Federal agency, including the
Departinent of Treasury, determines the CONTRACTOR has used in & manner that is inconsistent
with this Agreement.

22.  Insurance

22.1  Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or
hold the COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained,
at its sole cost and expenge, the following insurauce 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 Departments, their respective directors, officets, Board of
Supervisors, employees, elected or appointed officials, agents, or representatives as Additional
[nsureds.

A. Workers’ Compensation:

If the CONTRACTOR has employecs as defined by the State of Californis, the
CONTRACTOR shall meintain 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 limited to, premises
liability, unmodified contractual liability, products and completed op erations liability, personal and
advertising injory, and cross liability coverage, covering claims which may arise from ot out 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 per occurrence
combined single limit. If such insurance contains a general aggregate limit, it shall apply separately
to this agreement or be no less than two (2) times the occurrence limit,

C, Vehicle Liability:

if vehicles or mobile equipment is used in the performance of the obligations under this
Agreement, then CONTRACT OR shall maintain liability insurance for all owned, non-owned, ot
hired vehicles so used in an amount not less than $1,000,000 per occurrence combined single limit.

1f such insurance containg a general aggregate limit, it shall apply separately to this agreement or be
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no less than two (2) times the occurrence Hmit. Policy shall name the COUNTY as Additional
Insureds,

D. General Insurance Provisious - All lines:

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

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 self-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 (30) days written notice shall be given to the County of Riverside prior
to any material modification, cancellation, expiration or reduction in coverage of such insurance. In
the event of a material modification, cancellation, expiration, or reduction in coverage, this
Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such effective
date, another properly executed original Certificate of Insurance and original copies of endorsements
or certified original policies, including all endorsements and attachments thereto evidencing
coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been furnished original
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Certificate (s) of Insurance and certified original copies of endorsements and if requested, certified
original policies of insurance including all endotsements and any and all other attachments as
required in this Section. An individual authorized by the insurance carrier shall sign the originsl
endorsements for each policy and the Certificate of [nsurance.

4) 1t is understood 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 contributory.

5) 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 Agreement, including any extensions thereof, exceeds five
(5) 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 Manager's reasonable judgment, the
amount or type of insurance carried by the CONTRACTOR has become inadequate.

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

7) 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 arising 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 effect.

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

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

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

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

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

23,7 The COUNTY agrees to cooperate with the CONTRACTOR in the
CONTRACTOR's performance under this Agreement, including, if stated in the Agreement,
providing the CONTRACTOR with reasonable facilities and timely access to COUNTY data,
information, and personnel.

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

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

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

23.11 This Agreement shall be governed by the laws of the State of California. Any legal
action related to the performance or interpretation of this Agreement shall be filed only in the

Superior Court of the State of California located in Riverside, California, and the parties waive any
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provision of law providing for a change of venue to another location. In the event any provision in
fhis Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remaining provisions will nevertheless continue in full force without being impaired or invalidated
in any way.

23.12 This Agreement, including any attachments or exhibits, constitutes the entire
Agreement of the parties with respect to its subject matter and supersedes all prior and
contemporaneous representations, proposals, discussions and communications, whether oral or in
writing, This Agreement may be changed or modified only by & written amendment signed by
authorized representatives of both parties.

23.13 This Agreement may be executed in any number of counterparts, each of which will be
an original, but all of which together will constitute one instrument. Each party to this Agreement
agrees to the use of electronic signatures, such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act ((“CUETA”) Cal. Civ. Code §§ 1633.1 to 1633.17),
for executing this Agreement. The parties further agree that the electronic signatures of the parties
are intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic signature means an electronic sound, symbol, or process attached to or
logically associated with an electronic record and executed or adopted by a person with the intent to
sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature
means an electronic identifier, created by computer, intended by the party using it to have the same
force and effect as the use of a manual signature, and shall be reasonably relied upon by the parties.
For purposes of this section, a digital signature is a type of "electronic signature" as defined in
subdivision (i) of Section 1633.2 of the Civil Code.

[Signatures on next page]
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized

representatives to execute this Agreoment.

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

By:

Name: Jeffrey VaéWyeﬁanr.
Title: C

Dated: €L 24
RATIFICATION:

ATTEST: Kecia R. Harper,

By:

APPROVED AS TO FORM:
Gregory P. Priamos
County Counscl

ByARI.
Esen Sainz
Dceputy County Counscl

HARC, Inc.

Title:Cnef Erecmtine OKlicey
Dated: May 2\, 2021

i of the Board

e
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EXHIBIT A
SCOPE OF SERVICES

CONTRACTOR hereby agrees to collaborate with COUNTY to conduct a COVID-19 needs |
assessment in the form of a randomized survey, and will provide a report on the results to the
COUNTY.

1. Purpose: ;

The purpose of the COVID-19 needs assessment is to document the impact of the COVID-19
pandemic on physical and mental health outcomes and highlight the most pressing health needs
of Riverside County residents. The outcomes from the COVID-19 needs assessment will be used
for countywide strategic planning and will guide policy and program development and
implementation for the next 5 years, The findings will be used for COUNTY’s COVID-19
campaign, vaccine sites, and any other afforts related to the curent pandemic. Additionally, these
findings will be used to inform and update COUNTY’s Comununity Health Improvement Plan, a
5-year strategic plan, which is a requirerent to maintain Public Health Accreditation through the
national Public Health Accreditation Board. The CONTRACTOR is tasked with development,
implementation, and analysis of the COVID-19 needs assessment. The CONTRACTOR will
identify health needs through systematic, comprehensive data collection aud analysis.

2. Objectives:
1.1 To conduct a COVID-19 needs assessment, analyze and disseminate results in 2021.
1.2 To gather the following information (information of interest) through a survey:

s Demographics (e.g,, race, ethnicity, composition of household, location in the

County, income level, etc.)

¢  COVID-19-related needs (financial support, teaching support, etc.)

o COVID-19-related behaviors (masking, social distancing, vaccine uptake,
etc.).

o Adverse Child Education (ACE)-related questions (e.g. questions related to abuse,
neglect, parental separation or divorce, substance dependence, intimate partner
violence, mental illness, and incarceration).

o Community Health Assessment (CHA)-related content (e.g. questions related to
social determinants of health including employment, health insurance status,
education, neighborhood conditions, most pressing health issues for community).

2. Method:

2.1 Survey
Develop a survey that targets households with the most COVID-19 life impact. The survey
shall:
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a) be no more than 125 questions; shorter if possible while still covering the
information of interest.

b) have the majority of questions be close-ended quantitative questions (e.g.,
agree/disagree scales, yes/no, multiple choice, etc.), supplemented by up to 10 open-
ended questions where participants have the opportunity to share their experiences
in their own words.

c) be written in simple language as possible to accommodate individuals with low
literacy levels.

d) be available in Spanish.

o) be disseminated to randomly selected residential addresses throughout Riverside
County.

f) Any individual in the home that is age 18 or older is eligible to take the survey;
thus, each survey shall represent one household.

2.2 Sample Size

a) COVID-19 needs assessment shall target sample size of 3,000 completed and
returned surveys.

b) The ideal sample size shall be 5,000 completed surveys.

¢) CONTRACTOR shall have the capacity to receive up to 10,000 completed
SUTVEYS.

d) The minimum sample size threshold for the COVID-19 needs assessment shall
be 2,393 completed and returned surveys. This minimum threshold was
determined by CONTRACTOR and COUNTY based on a statistical
methodology The CONTRACTOR and COUNTY are confident that minimum
sample size will be reached due to the staff and budget capacity of this contract
to send out up to 25,000 surveys. With a minimal response rate, CONTRACTOR
and COUNTY would reach the minimum sample size. In the unlikely event that
the minimum sample is not reached, a high confidence level with a low margin of
error would still be achieved if 1,066 surveys are completed and returned.

e) CONTRACTOR shall track completed and returned surveys throughout data
collection period and shall provide weekly updates to the COUNTY. If
CONTRACTOR and COUNTY do not anticipate minimum will be reached, the
CONTRACTOR can increase amount of incentives; conduct outgoing phone
calls to follow up on non-responders after three or four mailed attempts have
been made; and increase the publicity (messages from trusted community
members urging people to take the survey, such as faith leaders, healthcare
providers, nonprofit leaders, elected officials, etc.). Timeline for survey
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collection can be adjusted if needed to ensure that desired sample size is
achieved.

2.3 Pilot Test

Have & high response rate (50% ot higher), thereby reducing non-response bias, Since there
are mixed findings on which types of incentives are most effective at achieving the highest
response rate; for example, paper surveys vs, a postcard or letter urging the reader to take
the survey online or as a phone interview. There is also differing conclusions on which is
most effective, a post-incentive (“complete the survey and you will receive $251”) or a pre-
incentive (e.g., all invitations include a $2 bill) or a combination of the two.

a) CONTRACTOR shall plan to conduct a pilot test to find the method with the highest
response rate. Two methods of data collection shall be tested, (1) paper (paper survey)
vs. (2) online/phone (invite letter to login);

(1) Paper: Households shall receive a large envelope containing;
¢ A letter (in English and Spanish), explaining the survey and urging
them to complete the survey and return it
s A paper copy of the survey in English
s A paper copy of the survey in Spanish
¢ A pre-addressed, pre-paid envelope to return it

{2) Online/Phone: Letters shall be used to invite households to take the survey
via online or by telephone. Households shall receive a standard sized
envelope that contains a letter (in Bnglish and Spanish), explaining the swrvey
and urging them to take it. The letter will include:

* A unique online link for them to use
+ Informed if they prefer, they can take the survey as a phone interview
by calling CONTRACTOR (phone number provided).

b) CONTRACTOR shall test three incentive conditions; (1) using a pre-incentive only
(including $2 in each envelope), (2) using a pre-incentive and a post-incentive (including
$2 in each envelope and promising a $20 Visa card if they complete the survey), and (3)
using a post-incentive only (promising a $20 Visa card if they complete the survey).

i. CONTRACTOR will send 1,000 survey invitations to each of the following six
groups:

. Paper survey, pre-incentive only

. Paper survey, pre-incentive and post-incentive

. Paper survey, post-incentive only

. Letter invite to login, pre-incentive only

. Letter invite to login, pre-incentive and post-incentive

. Letter invite to login, post-incentive only

O\ W —
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c¢) CONTRACTOR shall spend one month collecting data from this pilot test.

d) Any returted paper surveys will be entered into the online database and tracked by
address.

e) After the month closes, CONTRACTOR shall calculate which of the groups had the
highest response rate. That method shall be used for the remainder of data collection
(with up to three reminders following the initial invitation), that is, until the completed
sample size is reached.

f) CONTRACTOR and COUNTY shall determine timeline for data collection and
analysis based on previous experience with needs assessment surveys.

g) CONTRACTOR shall provide weekly updates on project progress.

h) CONTRACTOR and COUNTY shall meet monthly to ensure deliverables are being
met according to timeline established by CONTRACTOR and COUNTY. If
CONTRACTOR determines that progress shall be delayed, activity timelines can be
adjusted as needed and based on input from CONTRACTOR and COUNTY.

3. Analysis and Reporting
3.1 CONTRACTOR shall enter into the online survey any data that is collected by paper
survey or phone interviews. Post-incentives shall be distributed as surveys come in. Once data
collection is complete, the survey shall be closed. Data shall be cleaned, including any reverse
coding or scale score creation.

3.2 CONTRACTOR shall create a report that clearly identifies the life impact areas based on
the information of interest.

8) The report shall include a background on the data collection methods and survey used, as
well as overarching results of the COVID-19 needs assessment.

b) The report shall be supplemented by tables, chatts, maps, and/or other visual aids to
enhance readability. The tables, charts, maps, and/or visual aids shall represent the findings
of the COVID-19 needs assessment questions and offer breakdowns and comparisons by
demographics, including but not limited to, race/ethnicity, age, gender, sexual orientation,
education, or income, to easily identify the target groups with the highest COVID-19
impact.

¢) CONTRACTOR shall also create an infographic version of the report that is suitable for
the general public. The infographic shall include the overall findings of the COVID-19
needs assessment survey, but in a condensed format that is agreed upon by COUNTY. The
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infographic shall also include tables, charts, maps, and/or visual aids to represent the
findings of the COVID-19 needs assessment questions and offer breakdowns and
comparisons by demographics, if determined by the COUNTY.

3.3 All reports will utilize Riverside University Health System — Public Health’s color
scheme and logo.

3.4 COUNTY shall retain all intellectual property rights to all materials developed through
this process (i.e., survey, dataset, report, infographic).

3.5 COUNTY shall have the opportunity to review the report and request additional deep
dives or analyses before the report is finalized.

3,6 CONTRACTOR shall provide the final teport in PDF and Word formats. The
infographic will be provided in English and Spanish as PDFs and graphic files (e.g., JPG,
PNG, etc.).

4. Timeline:

Month (2021) | Tasks

Merch Kick-off meeting

Survey drafls created

April Survey draft finalization

Translation of survey into Spanish

Launch pilot test data collection with six groups

May Pilot test data collection

Post-incentive distribution

June Determine data collection method to use moving forward
Organize data collection

Data entry of any paper survey data collected from the pilot test
July Data collection (includes reminders as well as data entry and/or post-incentive
distribution, if applicable)

August Close data collection

Finish data entry and/or post-incentive distribution, if applicable
Clean data

September Analyze data

Write repott

QOctober Analyze dsta

Write report

Create infographic version for the public

November Provide report and infographic to Public Health to review
December Make revisions based on Public Health’s input, finalize, disseminate
Translate infographic version for the public

Issue press release about results
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5. Deliverables:

CONTRACTOR will develop one (1) COVID-19 needs assessment survey in English and
will translate the survey into Spanish. Survey shall be no more than 125 questions; shorter
if possible while still covering the content of interest, The COUNTY can revise and provide
revisions up to four (4) times before final development of survey.

CONTRACTOR shall conduct one (1) pilot test to find the method with the highest
response rate. Two methods of data collection shall be tested, (1) paper (paper survey) vs.
(2) online/phone (invite letter to login).

CONTRACTOR shali conduct one (1) pilot test of three (3) incentive conditions: (1) using
a pre-incentive only (including $2 in each envelope), (2) using a pre-incentive and a post-
incentive (including $2 in each envelope and promising a $20 Visa card if they complete

the survey), and (3) using a post-incentive only (promising a $20 Visa card if they complete-

the survey).

CONTRACTOR will disseminate survey to randomly selected residentinl addresses
throughout Riverside County. The minimum sample size threshold for the COVID-19
needs assessment shall be 2,393 completed and returned surveys, with the ideal target of
5,000 completed and refurned surveys.

CONTRACTOR is responsible for the online data entry of any data that is collected by
paper survey or phone interviews,

CONTRACTOR is responsible for disseminating incentives for survey. Post-incentives
shall be distributed as surveys come in. Once data collection is complete, the survey and
incentives shall be closed. '

CONTRACTOR is responsible for data cleaning, including any reverse coding or scale
score creation,

CONTRACTOR shall create one (1) report that is suitable for COUNTY staff to read and
understand, as well as anyone in the broader health and human services community, Report
to include a background on data collection methods and survey used. This includes an
overview of results from the survey, which shall be no more than 125 questions; shorter if
possible while still covering the content of interest. The CONTRACTOR will include
tables, charts, maps, and/or other visual alds on the results of each survey question. The
tables, charts, maps, and/or visual aids shall represent the findings of the COVID-19 needs
assessment questions and offer breakdowns and comparisons by demographics, including
but not limited to, race/ethnicity, age, gender, sexual orientation, education, or income.
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Length of report to be determined with input from COUNTY. The COUNTY can provide
up to two (2) revisions to report before final report is published. The COUNTY is
responsible for disseminating repott.

CONTRACTOR shall also create one (1) infographic version of the report that is suitable
for the general public. Length of report ta be determined with input from COUNTY, but is
not to exceed five (5) pages. The infographic shall include the overall findings of the
COVID-19 needs assessment survey, but ina condensed format that is agreed upon by
COUNTY. The infographic shall also include tables, charts, maps, and/or visual aids to
represent the findings of the COVID-19 needs assessment questions and offer breakdowns
and comparisons by demographies, if determined by the COUNTY. The COUNTY can
provide up to two (2) revisions to infographic before final infographic is published. The
COUNTY is responsible for disseminating infographic.

e
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EXHIBIT B
PAYMENT PROVISIONS

CONTRACTOR shall be entitled to receive payment for services rendered pursuant to this

Agreement as follows:

1, Budget:

Cost
Estimate

Description
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Accounting fees (MMGC CPAs)

Audit fees (Lund & Guttry)

Rent ‘

Utllitles

Office supplies

Some non-project specific consultants (e.g., -
Greear Consylting for HR services, Viking
Cleanlng for janitorial services, ARL Consulting
for tech check-ups and security updates, etc.)
Office phone and Internet

Website e )
Depreciation/amortization

Insurance

Membership dues

Printing/copylng

Total $999,045 |

2. Equipment Purchase Justlfication: COUNTY shall allow CONTRACTOR to purchase
equipment because the project is time sensitive. The project needs to be completed by the end of
December. This means that data collection will occur duting the summer and will require more than
just the existing CONTRACTOR s staff members and equipment to fulfill. Additionally, the
participants being target will be offered the opportunity to complete the survey as a phone interview -
this will help to reach those with low levels of literacy. COUNTY picked CONTRACTOR to-provide
the need assessment reports because of the quality of their work and the trust they have in the
comuunity, which is a plus when trying to get people to take surveys needed for the need assessment.

3. Invoice:

3.1 Monthly invoicing for services rendered.

4. Maximum Amount;
The total amounnt of compensation to CONTRACTOR by COUNTY shall not exceed nifie hundred
ninty-nine thousand, forty-five dollars ($999,045)

10 L i
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EXHIBIT C
FEDERAL PROVISIONS

1. ORDERS OF LOCAL, STATE OR FEDERAL HEALTH OFFICIALS; EXECUTIVE ORDERS.
County and Contractor mutually acknowledge that local, state, or federal authorities may issue official orders
related to the COVID-19 epidemic, or take other official actions, subsequent to the execution of this Agreement
that Parties to this Agreement cannot presently predict. County and Contractor mutually acknowledge and agree
that this Agreement shall be subject to the provisions of any such official action or order, particularly but not
limited to Executive Orders of the Governor of the State of California and Orders of the County Public Health
Officer, and the like (“Official Actions™), and if the provisions of any such Official Actions materially impact the
terms of this Agreement, the provisions of those Official Actions shall govern,

a. In the event that such Official Actions imake the services provided to the County under this
Agreement illegal, unlawful, or contrary to public policy, County shall provide written notice to Contractor in the
manner described herein, and County and Contractor mutually agree that this Agreement shall terminate as of the
date of that Official Action, at no penalty to County. In such an event, County shall pay outstanding rent to due
to Contractor pro-rated from the date of the Official Action, along with all other remaiming sums due to Contractor,
within thirty (30) calendar days from the date of that Official Action.

b. The parties acknowledge that Contractor is providing the services for emergency purposes at the
request of the County under the California Emergency Services Act (the “Act” (California Government Code §§
8550 et seq.)). Pursuant to California Government Code §8655, the County and as such, is subject to certain
immunities with respect thereto and shall not be liable for any claim based upon the exercise or performance, or
the failure to exercise or perform, a discretionary function or duty on the pait of the County or any eraployee of
the County in carrying out the provisions of the Act.

c. This is an acknowledgement that FEMA financial assistance will be requested by the
County or State and if provided will be used to fund all or a portion of this Agresment. The Contractor
will comply with all applicable Federal law, regulations, executive orders, FEMA policies, procedures,
and directives.

2. NON-DISCRIMINATION. Contractor shall not be discriminate in the provision of services, allocation

of benefits, accommodation in facilities, or employment of personnel on the basis of ethnic group identification,

race, religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
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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 geq), the Federa)
Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.8.C. 81210 et seq.)
and all other applicable laws or regulations.

3. FAIR EMPLOYMENT PRACTICES/FEDERAL PROVISIONS. During the performance of this
Agreement, the Contractor shall not deny benefits to any person on the basis of religion, color, ethnic group
identification, sex, age, physical or mental disability, nor shall they discriminate unlawfully against any employee
or applicant for employment because of race, religion, color, national origin, ancestry, physical handicap, mental
disability, medical condition, marital status, age, or sex. Contractor shall ensure that the evaluation and treatment
of employees and applicants for employment are free of such discrimination.

a. Contractor shall comply with the provisions of the Fair Employment and Housing Act
(Government Code, Section 12900 et seq.), the regulations promulgated thereunder (California Code of
Repulations, Title 2, Section 11000 et seq.), the provisions of Executive Order 11246 of Sept. 23, 1965 and of the
rules, regulations, and relevant orders of the Secretary of Labor, the provisions of Article 9.5, Chapter 1, Part 1,
Divigion 3, Title 2 of the Government Code (Government Cade, Sections 11135-11139.8), and of the rules,
regulations or standards adopted by the County to implement such article,

b. The Contractor shall comply with the provisions of the Copeland “Anti-Kickback” Act,
18U.S.C. § 874,40 U.S.C. § 3145, and the requirements of 29 C.F.R, pt. 3 as may be applicable, which
are incorporated by reference into this Agreement.

4, OTHER FEDERAL PROVISIONS. Contractor acknowledges and agrees that this Agreement is subject
to the federal requirements for seeking FEMA reimbursements, including the foderal provisions provided below.

4-1. CLEAN AIR ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. Section 7401 etseq.

The Contractor agrees to report each violation to the County and understands and agrees that the
County will, in turn, report each violation as required to assure notification to the California
Governor's Office of Emergency Services, Federal Emergency Management Agency (FEMA), and
the appropriate Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance provided by FEMA,

4-2,  FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to
the Federal Water Pollution Control Act, as amended, 33 U.S.C. Sections 1251 et seq.

The Contractor agrees to report each violation to the County and understands and agrees that the County
will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency (FEMA), and the appropriate Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed
in whole or in part with Federal assistance provided by FEMA.
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4-3,  DEBARMENT AND SUSPENSION CLAUSE

This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such
the Contractor is required to verify that none of the Contractor, its principels (defined at 2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940)
or disqualified (defined at 2 C.F.R. § 180.935),

The Contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000, subpart C and must

include a requirement to comply with these regulations in any lower tier covered transaction it enters
into.

This certification is a material representation of fact relied upon by the County. If it is later determined
that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in
addition to remedies available to the County, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.E.R. pt. 180, subpart C and 2
C.F.R. pt. 3000, subpart C while this offer is valid and throughout the petiod of any contract that may
arise from this offer. The bidder or proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

4-4, BYRD ANTI- LOBBYING AMENDMENT, 31 U.8.C. § 1352 (AS AMENDED)
Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each
tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or employee of any agency,
a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352,
Rach tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in
turn will forward the certification(s) to the County.

APPENDIX A, 44 C.F R, PART 18- CERTIFICATION REGARDING LOBBYING
The undersigned [Contractor] certifies, to the best of his or her knowledge, that:

A. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the
making of any Federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

B. If any funds other than Federal appropriated funds have been peid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit
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Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions.

C. The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and cooperative agreements) and that all sub-recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into
this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995).
Any person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. §
3801 et seq., apply to this certification and disclosure, if any.

4-5.  PROCUREMENT OF RECOVERED MATERIALS

In the performance of this Agreement, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired—

i.  Competitively within a timeframe providing for compliance with the contract performance
schedule;

ii.  Meeting contract performance requirements; or
iif. At areasonable price.

Information about this requirement, along with the list of EPA-designated items, is available at EPA’s
Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-
procurement-guideline-cpg-program

The Contractor also agrees to comply with all other applicable requiremnents of Section 6002 of the Solid
Waste Disposal Act.

4-6. ACCESS TO RECORDS

The following access to records requirements apply to this Agreement:

1. The Contractor agrees to provide the County, the FEMA Administrator, the Comptroller
General of the United States, or any of their authorized representatives access to any books,
documents, papers, and records of the Contractor which are directly pertinent to this
Agreement for the purposes of making sudits, examinations, excerpts, and transcriptions.

ii. The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed,
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iii. The Contractor agrees to provide the FEMA Administrator or his or her authorized
representatives access {0 construction or other work sites pertaining to the work being
completed under the contract.

iv. In compliance with the Disaster Recovery Act of 2018, the County and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or
internal reviews by the FEMA Administrator or the Comptroller General of the United States.

4.7, DEPARTMENT OF HOMELAND SECURITY SEAL, LOGO, FLAGS

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of
DHS agency officials without specific FEMA pre-approval.

4-.8. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS

This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of the
contract, The Contractor will comply with all appliceble Federal law, regulations, executive orders,
FEMA policies, procedures, and directives.

4.9. NO OBLIGATION BY FEDERAL GOVERNMENT

The Federal Government is not a party to this Agreement and is not subject to any obligations or
linbilities to the non-Federal entity, contractor, or any other party pertaining to any matter resulting from
the contract.

4-10. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED
ACTS

' The Contractor acknowledges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims

and Statements) applies to the Contractor’s actions pertaining to this Agreement.
P

nititi
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Attachment I

HIPAA Business Assoclate Agreement
Addendum to Contract

Between the County of Riverside and HARC, Inc.

This HIPAA Business Associate Agreement (the “Addendum”) supplements, and is made part of the Underlying
Agreement between the County of Riverside (“County") and HARC, Inc., (Health Assessment and Researoh for

Communities) and shall be effective as of the date the Underlying Agreement approved by both Parties (the “Effective
Date”).

RECITALS
WHEREAS, County and Contractor entered inta tho 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 efectranic protected health information (“cPHI") may be created by or made available to Contractor
for the purposes of carrying out its obligations under (he 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 Jnformation 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 gmended 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 oxtent County discloses PHI and/or ePHI to Contractor or Contractor creates, receives,

malntains, transmits, or has access to PHI and/or ePHI of County, Contractor is a business assoclate, 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 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

business associate agteement, and a business associate is liable for civil and criminal penaltics for failure to comply with
these security and/or privacy provisions; and,

WHEREAS, the parties mutually agree that any use or disclosute of PHI and/or ePHI m

ust be in compliance with
the Privacy Rule, Security Ruls, 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 aud 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 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; :

follows:

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the pares agree as

1. Definjtions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Securily 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 or disclosure of PHI in a manner not
permiitted under subpart E of the Privacy Rule which compromisea the security or privacy of the PHL, and shall have
the meaning given such term in 45 CFR §164.402.

8]

@

Except as provided below in Paragraph (2) of this definition, acquisition, access, use, ot disclosure of PHI in a
marnner not permilted 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 rigk assessmont of
at least the following four factors:

{2) The nature and extent of the PHI involved, inciuding the types of identifiers and the likelihood of re-
identification;

{b) - The unauthorized person who used the PHI or to whom the disclosure was made;
{c) Whether the PHT was actually acquired or viewed; and
(d) The extent to which the risk to the PHI has been mitigated.

Breach excludes:

() Any unintentionel acquisition, access or use of PHI by a workforce member or person acting under the
authority of a covered entity or business essociate, 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 & manner not permitted
under subpart E of the Privacy Rule.

(b) 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 entity, business associate, or 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 & manner not permitted by subpart E of the Privacy Rule.

{¢) A disclosure of PHL where & covered entity or business associate has & pgood faith belief that an
wnauthorized person to whom the disclosure was made would not reasonably have been able to retain such
information,

B. “Business associate” has the meaning given such term in 45 CFR §164.501, includmg but not limited to a
subcontractor (hat creates, receives, maintains, transmits or acoesses PHI on behalf of the business asgociate.

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

D. “Designated record set” as dofined in 45 CER §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 medicel management record systems
maintained by or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about
individuals.
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“Electronic protected health information” (“ePHI") as defined in 45 CFR §160.103 means protected health
information transmitted by or maintained in electronic media,

“Electronic health record” means an electronic record of healih-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 §(64.501.

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

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

“Privacy 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 merning given such term in 45 CFR §164,103.

“Secretary” means the Secretary of the U.S. Department of Health and Human Services (“HHS").

“Security incident” as defined in 45 CFR §164.304 means the attempted or successful 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, Subparts A and C.

“Subcoentractor” as defined in 45 CFR §160.103 means a person to whom a business associate delegates a function,
activity, or scrvice, 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 guidance issued under 42 USC §17932(h)(2).

Scope of Use and Disclosure by Contractor of County’s PHI and/or ¢ePHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as
necessary to perform any aud 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 ePHI if necessary for Contractor’s proper management and administration and to carry out
its legal responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose 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 obtains reasonable assurances, in writing, from the person to whom Contrector will disclose
such PHI and/or ePHI that the person will:
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i,  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 a8 required by law; and,

ii.  Notify County 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 healh care operations of County pursuant to
the Underlying Agreement or a8 requested by County; and,

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

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or rogulations
are more stringent in their requirements then 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 and/or
regulations shall control the disclosure of records.

3. ipite ng D sures.

A. Contractor may neither use, disclose, nor access PHI and/or ePH1 in & manner not authorlzed by the Underlying
Agreemont or this Addendum without patient euthorization or de-identification of the PHI and/or ¢PHI and as
authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another
business agsociate of County, excopt a8 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 use 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:

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

2) Notto use or disclose PHI for marketing, as defined in45 CFR § 164.501, untess pursuant to the Underlying
Agreement and only if permitted by und in compliance with the requirements of 45 CFR §164.508(a)(3),

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

4) Not to receive, dirsctly or indirectly, remuncration 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)(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 shall got apply to payment by County to Contractor for services provided pursuant to the
Underlying Agreement.

4. Obligations of County.
A. County agrees to make its best efforts to notify Contractor promptly in wiiting of any testrictions on the use or

disclosure of PHI and/or ¢PHI agreed to by County that may affeot Contractor's ability to perform its
obligations under the Underlying Agreement, or this Addendum.
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B, County agrees to make its best efforts to promptly notify Conttactor in writing of any changes in, or revocation
of, permussion by any individual to use or disclose PHI and/or cPHL, 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 efforis to promply notify Contractor in writing of any known limitation(s) in
its notice of privacy practices to the extent that such limitation may affect Contractor’s use or disclosure of PHT
and/or ePHI, :

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

E. County agrees to obtain any authorizations nesessary for the use or disclosure of PHI and/or ePHI, 8o that
Contractor can perform its obligations under this Addendym and/or Underlying Agreement.

Oblipations of Contractor. 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(e). Contractor shall also comply with the additional privacy requirements that are applicable to
covered enlities in HITECH, as may be amended from time to time.

B. Notuse or further disclose PHI and/or ePHI other than as permitied or required by this Addendum or as required
by law. Contractor shall promptly notify County if Contractor is required by law (o disclose PHI and/or ¢PHI.

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

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a uge or disclosure of PHI
and/or ePHI by Conttactor in violation of this Addendum.

E.  Report to County any use or disclosure of PHI and/or éPH1 not provided for by this Addendum or otherwise 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,

F. In accardance with 45 CFR §164.502(e){1)(ii), require that any subcontractors that create, receive, maintain,
transmit or access PH1 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 pursuant
to this Addendum,

G. Make available to Couaty or the Secrotary, 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 P4I
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 tecessary to accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC § 17935(b) and 45 CFR §164.502(b)(1),

L Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to notice 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 Contractor's receipt of such request
fror a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for
treatment, payment, enroliment 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.
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K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosurs, or
access of PHI and/or ePHIL

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 (0 the extent Contractor is to carry
out County’s obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattetn of activity or practice of its subcontractor of whick Contractor
becomes aware that constitute a material breach oc violation of the subcontractor's obligations under the
business associate contracl with Contractor, and if such sieps are unsuocessfil, Contractor agrees to terminate

its contract with the subcontractor if feasible.

Acuess to PHI, Aruendmient and Disclosure Accounting. Contractor agrees (0.

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if (naintained electronically, in 8
designated recotd set to County ot an individual as directed by County, within five (5) days of request from
County, to satisfy the requirements of 45 CFR §164.524.

B. Amendment of PHI Make PHI available for amendment and incorporate amendments to PH]I in a designated
record set County directs or agtees to at the request of an individual, within fifieen (15) days of receiving 8
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
provide accounting of disclosures of PELI under 45 CFR $164.528 and, where applicable, electronic health
records under 42 USC §17935(c) if Contractor uses or (maintains 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 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 from County, provide to County or any individual
as directed by County information collected in accordance with this gsection to permit County to respond
to a 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 acoounting of disclosures of PHI, and for three (3) years preceding the individual's
request for accounting of disclosures of electronic health record.

Securlty of ePHI In the event County discloses ¢PHI to Contractor or Contractor needs to creale, receive, maintain,
\ransmit or have access to County ¢PHI, in accordance with 42 USC §17931 and 45 CFR §164.314(a)(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 appropriately protect the confidentiality, integrity, and availability of

¢PH1 that Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR
§164.308, §164.310, and §164.312;

B. Comply with each of e requirements of 45 CFR §164.316 relating to the implomentation of policies,
procedures and documentation requirements with respect to ¢PHI;

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 ePHI1 that are not permitted or requited under
the Privacy Rule;
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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 behalf of Contractor agreo through contract to the same restrictions and
requirements contained in this Addendum and comply with the applicable requireraents 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 States Code, a8 may be amended from time to time, including but not limited
to HITECH.

Breach of Unsecured PHI, In the case of breach of unsecured PHI, Contractor shall comply with the epplicable
provisions 0f 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 PHLI, Contractor shall notify
County in writing of such breach without unreagonable 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 reasoniable diligence, would have been
known to Contractor, which includes auy person, other than the person committing the breach, who is
an employee, officer, or other agent of Contractor (determined in accordance with the federal commaon
law of agency),

2) Content of notificatlon, 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 obtaiued) by
Contractor:

8) The identification of each Individual whose unsecured PHI hes 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;

¢) 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, diagnosis, disability code, or
other types of information were involved;

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

¢) A brief description of what Contractor is doing to investigete the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

f) Contact pracedures for individuals to ask questions or Jearn 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 end shall provide County with any information requested by County to enable
County to fulfill in a timely manner its own teporting 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,

Breach log. To the extent breach of unsecured PHI involves loss than 500 individuals, Contractor shall
maintain a log or other documentation of such bregches and provide such log or other documentation on
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an annual 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 a law enforcement official’s statement that required notification, notice or
posting would impede a criminal investigation or cause damage to nationa! security, Contractor shall
maintain documentation sufficlent to demonstrate 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 costs associated with
providing all legally required notifications to individuals, media autlets, and the Secretary. This provision
shall not be construed to limit or diminish Contractor's obligations to indemnify, defend and hold harniless
County under Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR §164.414(b), in the event Contractor’s use or disclosure of PHI
and/or ePHI violates the Privacy Rule, Contractor shall maintain doowmentation 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 congtitute 8 breach, including Contractor’s completed risk assessment and
investigation documentation.

Additlonal State Reporting Requirements. The pattics agree that this Section 8.G applies only if and/or
when County, inits capacity asa liconsed clinic, health facllity, home health agsucy, or hosplee, i8 required
to report unlawful or unauthorized access, use, or disclosure of medical information under the more
stringent requirements of Californie Health & Safety Code $1280.15, For purposes of this Section 8.G,
«unauthorized” hes the meaning given such term in California Health & Safety Code §1280.15(G)(2).

1) Contractor agrees 1o assist Countty to fulfill its reporting obligatious to affected patients and to the
Californta Department of Public Health ("CDPH") in & timely manner under the California Health &
Safety Code §1280.15.

2) Contractor agrees to reporl to County any unlawful or unauthorized access, use, or disclosure of
patient's medical information without unreasoneble 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
shal} include substantially the same types of information listed above in Section 8.A.2 (Content of
Notification) as applicable to the unlawful or unauthorized acoess, use, or discloaurs as defined above
in this section, understanding and acknowledging that the term “hreach’ as used in Section 8.A.2 doey
not apply to California Health & Safety Code §1280.15.

Hold Harmless[!gdegplﬂcnﬁon.

A. Contractor agrees to indemnify and hold harmless County, all Agencles, Districts, Special Districts and

Departments of County, their respective directors, officers, Board of Supervisor, elected and appointed
officials, smployees, agents and representetives from any liability whatsoever, baged or asserted upon any
services of Contractor, its officers, employees, subcontractors, agents of representatives arjsing out of or in any
way relating to this Addendum, including but not limited to property damage, bodily injury, death, or any other
elerent of any kind or nature whatsoever arising from the performance of Contraolor, its officers, agents,
employees, subcontractors, agents or representatives from this Addendum. Contractor shall defend, at its sole
expense, all costs and fees, including but tiot limited to attomey fees, cost of investigation, defense and
settlements or awards, of County, all Agencies, Districls, Special Districts and Departments of County, thelr
respective directors, officers, Board of Supervisors, elected and appointed officials, employees, agents of
representatives in any clain or action based upon such alleged acts or omissions.

. 'With respect to any aotion or claim subject to indemnification herein by Contractor, Contractor ghall, at their

sole cost, have the right to use counsel of their choice, subject to the approval of County, which shall not be
unreasonably withheld, and shall have the right to adjust, settle, or compromise any such action or claim without
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10,

I1.

the prior consent of County; provided, however, that any such adfustment, seitlement or compromise (n no
manner whatsoever limits or circomscribes Confractar's indemuification to County as set forth herein,
Contractor’s obligation to defend, indemnify and hold harmless County shall be subject to County baving given
Contractor written notice within a reasonable perlod of time of the claim or of the commencement of the related
action, as the case may be, and information and reasonable assistance, at Contraotor’s expeunse, for the defense
or settlement thereof, Contractor’s obligation hereunder shall be satisfied when Contractor has provided to
County the appropriate form of dismissal relieving County from any liability for the action or claim involved,

C. The specified insurance limits required in the Underlying Agreement of this Addendur shall iu no way limit
or circumscribe Contraclor's obligations to indemnify and hold harmless County hercin from third party claims
arising from issues of this Addendum.

D. Inthe 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,

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

Term. This Addendum shell 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/ePHJ, protections are extended to such information, in
accordanice with section 11,B of this Addendum,

A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party shall
constitute & malerial breach of the Underlying Agreement and wili provide grounds for terminating this
Addendum and the Underlylng Agreement with or without an apportunity to cure the breach, notwithstanding
any provision in the Underlying 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 Agreement and this Addendum, effective immediatsly, if the other party
breaches a materiel provision of this Addendum.

2) Provide the other party with an opportunity to cure 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 manner, the non-
breaching party has the right to immediately terminate the Underlying Agreement and this Addendur,

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 exponse, a plan to cure the breach and report regularly 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, destray all PHI and/or éPHI received from County, or created or received by the Contractor on
behalf of County, and, in the event of destruction, Contractor shall certify such destruction, in writlng, to
County. This provision shall apply to all PHI and/or ePHI which are i the possession of subcontractors
or agents of Contractor, Contraotor shall retain 1o copies of PHI and/or ePHI, except as provided below
in paragraph (2) of this section,

2) In the event that Contractor deteymines that retucning or destroying the PHI and/or ePHI is not feasible,
Coaltractor shall provide written notification to County of the conditions that make such return or
destruction not feasible. Upon determination by Contractor that return or destrustion of PHI and/or ¢PHI
is not feasible, Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit
further uses and disclosures of such PHI and/or ¢PHI to those purposes which make the retum or
destruction not feasible, for so long as Contractor maintains such PHI and/or ePHI.
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Genernl Provisions.

A

Retention Perlod. Whenever Contraclor is required to docuwment 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 faw, whichever is later.

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

Survival, The obligations of Contraotor 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 & seotion in HITECH, HIPAA, the
Privacy Rule and/or Security Rule means the gection(s) a3 in effect or as amended.

Conflicts, The provisions of this Addendun shall prevail over any provigions in the Undetlying Agreement
that conflict or appesr inconsistent with any provision in this Addendum.

Interpretation of Addendum.

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 requirements of the Privacy Rule, Security.Rule,
HIPAA and HITECH.

2) ‘Any ambiguity between this Addendum and the Underlying Agreement shail be resolved to permit County

to comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

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 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 designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer;  HIPAA Privacy Manager
County HIPAA Privacy Officer Address: 26520 Cactus Avenue, Moreno Valley, CA 92555
County HIPAA Privacy Officer Phone Number: (951) 486-6471
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COVID-19

Emergency Procurement Form

(for non-IT related procurements)

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the public and employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

This form is to be utilized by departments to report COVID-19 procurements over $5,000 that did not involve securing
competitive pricing. Completion and submittal of this form must occur within 24 hours of the purchase.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to purchasing — Emergency
Procurement Form at purchasing-epf@rivco org.

Agency/Department: Public Health Total Dollar Amount: $999,045

Department Contact Name: Lucy Aldana/Teresa Diez Contact Phone: 951-358-5012/ 951-358-5616
vendor Name: HARC, Inc.

Date of Purchase: ASAP

Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.

COVID-18 Needs assessment for 2021.

By signing this form, you are confirming that this purchase is in response to the COVID-19 pandemic.

LD Neih i bk daly

Department Head or designee Signature Title Date
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This Agreement made and entered into this _ day of , 2021, by and between
Inland Southern California 211+, a subsidiary organization of Inland Southern California United Way, a
California nonprofit corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF
RIVERSIDE, a political subdivision of the State of California, (herein referred to as ("COUNTY"). The
parties agree as follows:
1. Description of Services

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

Services, at the prices stated in Exhibit B, Payment Provisions, 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 perform to the
satisfaction of the COUNTY and in conformance to and consistent with the highest standards of
firms/professionals in the same discipline in the State of California.

1.3  CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this

greement; and The CONTRATTOR agtees it can properly perform this work at the prices stated in Exhibit B.

—

CONTRACTOR is not to perform services or provide products outside of the Agreement.

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

2. Period of Performance

2.1  This Agreement shall be effective on October 1, 2021 continues in effect through June 30,
2022, with [INSERT NUMBER] one-year option(s) to renew, unless terminated earlier. CONTRACTOR
shall commence performance upon signature of this Agreement by 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 four million, one hundred eight thousand, nine hundred
eighty-nine dollars ($4,108,989.78) including all expenses. The COUNTY is not responsible for any fees or

costs incurred above or beyond the contractcd amount and shall have no obligation to purchase any

RFP# or BOS Agenda/Date or SSJ# Page 3 of 23
Form #116-310 — Dated: 3/21/2019



Contract ID # 22-020

specified 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.

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

3.3 The COUNTY obligation for payment of this Agreement beyond the cutrent fiscal year end
is contingent upon and limited by the availability 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 year unless funds are
made available for such payment. In the event that such funds are not forthcoming for any reason,
COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be deemed
terminated, have no further force, and effect.

4. Alteration or Changes to the Agreement

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

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

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

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

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

(&) Stop all work under this Agreement on the date specified in the notice of

termination; and

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

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement.

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

5.6  Ifthe 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 https://www.sam.gov for Central
Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and
Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System
(EPLS) (http://www.epls.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.
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5.7  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. Ownership/Use of Contract Materials and Products

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

7. Conduct of Contractor

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

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

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

8. Inspection of Service; Quality Control/Assurance

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

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

9. Indepen actor loyment Eligibili

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

9.2  CONTRACTOR warrants that it shall make its best effort to fully comply with all federal
and state statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement set forth
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,
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8 U.S.C. §1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall
retain all such documentation for all covered employees, for the period prescribed by the law.

9.3  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 ineligibility.

9.4 CONTRACTOR shall screen prospective vacred Individuals prior to hire or engagement.
CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly 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 Inelig'ible 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 Ineligible
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 Ineligible 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
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible 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 identificd as such after being sanction screened.
Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.
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10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the
work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.
11. Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement, which is not resolved by the parties, shall be decided by the COUNTY’s 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 fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad
faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the
resolution of a dispute.

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

12.  Licensing and Permits

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

13.  Use By Other Political Entities

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

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

14.  Non-Discrimination

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

15.  Records and Documents

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

16.  Confidentiality

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

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

16,3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public
Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent
thereto.

17.  Administration/Contract Liaison

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

~ 187 Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR
i RUHS- Public Health Department Inland Southern California 211+
| Procurement and Logistics
4065 County Circle Dr. 9624 Hermosa Avenue
Riverside, CA 92503 Rancho Cucamonga, CA 91730
Attn: Contracts Unit Attn: Kimberly Starrs
E-mail: PH-Contracts@ruhealth.org Vice President External Affairs
Inland SoCal United Way

Phone: 760.880.7692

E-mail: Kimberly Starrs (she, her, hers)
<kstarrs@iscuw.org>
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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.

20. EDD Reporting Requirements

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

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives (individually and collectively
hereinafier referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or
asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or
representatives arising out of or in any way relating to this Agreement, including but not limited to property
damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend
the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,
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, settle, or compromise any such action or claim without the prior consent of COUNTY;
provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

21.4 The specified insutance limits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR’S obligations to indemnify and hold harmless the Indemnitees herein from
third party claims.

22.  Inmsurance

221 ify or hold the

COUNTY harmless, CTOR shall d it 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 Departments, their respective directors, officers, Board of Supervisors, employees,
elected 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 limited 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

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance
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contains a general aggregate 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 occurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit. Policy shall name the COUNTY as Additional Insureds.

D. General Insurance Provisions - All Jines:

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

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 self-insured retention unacceptable to the COUNTY, and at the election of
the Country’s Risk Manager, CONTRACTOR’S catriers 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 (30) days written notice
shall be given to the County of Riverside prior to any material modification, cancellation, expiration or
reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or
reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,
prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or certified original policies, including all endorsements aund attachments thereto
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evidencing coverage’s set forth herein and the insurance required herein is in full force and effect.
CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate
(s) of Insurance and certified original copies of endorsements 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 each policy and the
Certificate of Insurance.

4) It is understood 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
retentions or self-insured programs shall not be construed as contributory.

5) 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 Agreement, including any extensions thereof, exceeds five (5) 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 Coufily Risk Managers reasonable judgment, the amount or type of
insurance carried by the CONTRACTOR has become inadequate.

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

7) 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 arising 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 effect.

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

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

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

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

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

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

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

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

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

23.12 This Agreement may be executed in any number of counterparts, each of which will be an
original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the
use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform
Electronic Transactions Act ((‘CUETA”) Cal. Civ. Code §§ 1633.1 to 1633.17), for executing this

of the parties are intended to

means an e ound, symbol, or process a

and executed or adopted by a person with the intent to sign nic record pursuant to the
amended from time to time. Digital signature means an electronic identifier, created by computer, intended
by the party using it to have the same force and effect as the use of a manual signature, and shall be
reasonably relied upon by the parties. For purposes of this section, a digital signature is a type of "electronic
signature" as defined in subdivision (i) of Section 1633.2 of the Civil Code.

23.13 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.

[Signatures Fallow on Next Page]
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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

Dated: 018 M

RATW o
By c Z
Nano! KebondSpopel |

. ewitt
Titl€: Chair, Board of Supervisors

Dated: _a(, /“ r ZOZZJ

ATTEST: Kecia Harper, Clerk of the Board
| () f‘
BYM y I

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By AN #ﬂ&a}/
Esen Sainz

Deputy County Counsel

Inland Southern California 211+, a California
nonprofit corporation

b
. /
By: i ey b
Name: Lisa Wright
Title: President

Dated: ?IA‘?' AO 21
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SCOPE OF WORK

1. DEFENITIONS:

A. “211” refers to a three-digit easy to remember number that was designed by Federal Communication
Commission (FCC) to facilitate connection with the local health and human services information
provider.

B. “CONTRACTOR?” refers to Inland Southern California 211+ and its employees, agents, and
representatives providing services under this Agreement.

C. “COUNTY?" refers to County of Riverside and its Riverside University Health System — Public
Health, which has administrative responsibility for this agreement.

2. SERVICES:

2.1.1 CONTRACTOR through its 211 Riverside County program shall provide Cali Center
support, information, and referral services to callers, cooperate, and coordinate their
communications efforts in the event of an emergency affecting Riverside County and/or
cities, towns and special districts located within the county.

2.1.2 Emergencies such as fire, flood, earthquake, hazardous materials, landslides, and
health-related incidents can be of significant concern to the community. It will be important
during these incidents to get timely and accurate information to members of the public, so
they can take steps to protect themselves, their families, and their community members. This
Agreement includes specific terms addressing the existing emergency related to the presence
of the COVID-19 virus in Riverside County.

2.1.3 Historically the residents of Riverside County have turned to the CONTRACTOR for
up-to-date information and referral to health and social services. This agreement recognizes
and provides for an expanded role of the CONTRACTOR during an emergency and through
the recovery period. \

2.2 CONTRACTOR’s Respousibilities:

The parties acknowledge that the Riverside County Health Officer may declare a local health
emergency in Riverside County and that the County’s Director of Emergency Services may
proclaim a local emérgency in Riverside County, due to the presence of the COVID-19 virus
in Riverside County. The fotlowing is based upon a proclamation of emergency or an
agreement for such services prior to a proclamation. During this COVID-19 related
emergency, COUNTY and CONTRACTOR will work closely and coordinate to ensure that
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accurate and timely information regarding COVID-19 and the related emergency is provided
to the community. COUNTY and CONTRACTOR agree to the following specific actions:

2.2.1

222

223

224

2.2.5

2.2.6

2.2.7

22.8

229

2.2.10

2.2.11

2.2.12

CONTRACTOR shall develop a COVID-19 call flow process for review and
approval by COUNTY, based on the script of talking points developed by COUNTY,
which shall be provided to CONTRACTOR as soon as reasonably possible after
development. CONTRACTOR s call flow shall include an interactive voice response
(IVR) system that will provide information via recording and/or text message to
callers. When necessary, CONTRACTOR shall provide live operators to answer
phone calls.

CONTRACTOR and COUNTY shall coordinate to establish a referral process using
an agreed method (e.g., email, phone, etc.) for calls received by CONTRACTOR
from individuals who require medical attention or for calls from individuals who have
called that cannot be answered by CONTRACTOR staff.

CONTRACTOR and COUNTY shall provide staff with an orientation related to the
COVID-19 emergency and to the services and processes required under this
agreement and assigned CONTRACTOR staff shall participate in training as needed.
CONTRACTOR and COUNTY will participate in the 211 mutual aid programs,
which will allow CONTRACTOR calls originating in Riverside County to be routed
to 211 centers in other jurisdictions in the event of service disruption at the
CONTRACTOR contact center for this event.

CONTRACTOR and COUNTY are each 24 hours per/7 days per week response
agencies.

COUNTY will periodically provide incident specific information and updates to
CONTRACTOR via an agreed upon method (email, phone, etc.)

The parties agree that open communication between them and their staff members is
essential, given the nature of the emergency and services to be provided by
CONTRACTOR. If changes are needed to the call flow process developed for the
COVID-19 emergency, the parties will work promptly and in good faith to
incorporate changes or enhancements to the system.

CONTRACTOR shall provide basic metrics data to COUNTY, including call
duration, call type (member of the public, media, medical provider, etc.), call reason,
caller location and other metrics data requested by COUNTY. Reports shall be
submitted to PH-Contracts@ruhealth.org.

Serve as an information and referral line to health and social service providers for
Riverside County.

Provide a liaison to the Riverside County Department Operations Center or other
reporting area to help facilitate the communication process during an emergency.
Utilize existing CONTRACTOR owned equipment and infrastructure for the
performance of this agreement and be solely responsible for the maintenance of said
equipment. CONTRACTOR will utilize the equipment purchased under the
agreement #EMARC-PSA0001979 with Riverside County Emergency Management
Department to perform service under this Agreement.

Maintain an up-to-date database of community health and human services for
COUNTY.
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2.2.13 Employ trained information and Referral Specialists to take calls from the public in
search of services and refer callers to appropriate agencies to meet their needs.

2.2.14 Schedule Referral Specialist shifts based on call volume; and the number of Referral
Specialist should directly be proportion with the volume of call, scaling up or down
as needed not to exceed 70 Referral Specialist.

2.2.15 Educate the public about 211 available services.

2.2.16 Work with COUNTY to establish a protocol for non-emergency information and
referral during disasters.

2.3 COUNTY Responsibilities
2.3.1 Compensate CONTRACTOR for services provided in the amount not to exceed four
million, one hundred eight thousand, nine hundred eighty-nine dollars ($4,108,989.78)
including all expenses.

LI
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1. Compensation

A. CONTRACTOR shall receive up to 20% of the total cost upon execution of this agreement.

B. Budget:

COUNTY agrees to pay CONTRACTOR a fixed price; inclusive of Salaries, Fringe Benefits,
Payroll Taxes, Travel, and other expenses related to performance of the Agreement as follow:

EXHIBIT B

PAYMENT PROVISONS

Vaccine Budget (9 months)
Contact Center Activity One-time Cost | Annual Cost Total Cost
Technology
Laptops/Headsets $ 18,000.00 $ -
Office 365/Nextiva ($67/mo | $ - $ 47,034.00
per use)
Incontact $- 3 120,000.00
Total Technology $ 18,000.00 $ 167,034.00 |$ 185,034.00
Personnel
.10 Director $- $ 8,640.00
1 FTE Manger $- $ 56,083.20
7 FTE Supervisors $- $ 349,440.00
70 FTE Vaccine Enrollers $- $ 3,276,000.00
.10 Data analyst $- $ 4,392.96
.30 Human Resources $- $ 27,144.00
.15 Biller $- $ 6,589.44
Total Personnel $- $ 3,728,289.60 |$ 3,728,289.60
Indirect Cost (5%) $- $ 195,666.18 | $ 195,666.18
Total $ 18,000.00 $ 4,090,989.78 $ 4,108,989.78

*Every FTE can handle 40 calls per shift. At up to 70 FTE call volume should be around

2,800 calls per day.

*If pricing exceeds budgeted amount surge pricing would be billed at $15 per call.
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Contract ID # 22-020

2. Invoices

A. Invoices shall be submitted in a monthly basis.
B. For this Agreement, send the original and duplicate copies of invoices to:

Riverside County - Public Health
Fiscal — Accounts Payable
PO BOX 7849
Riverside, California 92513

RIVCOPH-AP@ruhealth,org

Carbon Copy: Donna Mayer at DMayer@ruhealth.org

C. 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

#22.020; purchases associated cost of

technology, unit prices, extensions, sales/use tax if applicable, and an invoice total.

3. MAXIMUM:
MAXIMUM COMPENSATION payable under the terms of this Agreement shall not exceed
FOUR MILLION, ONE HUNDRED EIGHT THOUSAND, NINE HUNDRED EIGHTY-NINE
DOLLARS ($4,108,989.78) for 9 months including all expenses.

i i
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COVID-19
Emergency Procurement Form

{for non-IT related procurements)

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the public and employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

This form is to be utilized by departments to report COVID-19 procurements over $5,000 that did not involve securing
competitive pricing. Completion and submittal of this form must occur within 24 hours of the purchase.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to Purchasing — Emergency
Procurement Form at purchasing-epf@rivco.org.

Agency/Department: Public Health Total Dollar Amount: $4,342,372

Department Contact Liaison Name: Teresa Diez Contact Phone: 951-358-5616

Vendor Name: Inland SoCal 211+

Date of Purchase: ASAP
Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.

Currently EMD has agreement for this service expiring on September 30, 2021. RUHS-Public Health
needs for Inland SoCal 211+ to continue providing the 2-1-1 call center service to Riverside County
residents without interruption. Inland SoCal 211+ will assist with the mass COVID-19 related calls
providing reliable information about the pandemic, testing or vaccination sites, or valuable information
regarding the resources available to assist County residents during the COVID-19 response.

By signing this form, you are confirming that this purchase is in response to the COVID-19 pandemic.

Rachelle Rowtin Deputy Director 00/27/2021

Department Head or designee Signature Title Date
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PROFESSIONAL SERVICE AGREEMENT

for

COVID-19 SEROPREVALANCE STUDY

between

COUNTY OF RIVERSIDE

and

INTERVIEWING SERVICE OF
AMERICA, LLC DBA SOAPBOXSAMPLE
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Contract ID # 20-071

This Agreement, made and entered into this day 29 of May, 2020, by and between Interviewing
Service of America, LLC dba SoapBoxSample, a California Limited Liability Company (herein referred to as
"CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision of the State of California,
through its Department of Public Health (herein referred to as "COUNTY™").

RECITALS
WHEREAS, on March 4, 2020, the State of California proclaimed a State of Emergency to exist in California
as a result of the threat of COVID-19; and
WHEREAS, on March 10, 2020 the Board of Supervisors of the County of Riverside via Resolution
proclaimed the existence of a Local Emergency in the County of Riverside regarding COVID-19; and
WHEREAS, COUNTY desires the services and expertise provided by CONTRACTOR in order to meet the
local testing needs as a result of COVID-19;
NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby

acknowledged, the parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope of
Work, at the prices stated in Exhibit B, Payment Provisions, and Attachment I, HIPAA Business Associate
Attachment to the Agreement. Contractor shall also comply with the federal provisions set forth in Exhibit
C.

12 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 perform to the
satisfaction of the COUNTY and in conformance to and consistent with the highest standards of firms/professionals
in the same discipline in the State of California.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this
Agreement; and 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 CONTRACTOR’s performance under this Agreement does
not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this
Agreement.
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The Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. § 3801
et seq., apply to this certification and disclosure, if any.

CONTRACT@R >~ —

4-5.  PROCUREMENT OF RECOVERED MATERIALS

In the performance of this Agreement, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired—

1. Competitively within a timeframe providing for compliance with the contract performance
schedule;

ii.  Meeting contract performance requirements; or
ili.  Atareasonable price.

Information about this requirement, along with the list of EPA-designated items, is available at EPA’s

Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive- procurement-
guideline-cpg-program

The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid
Waste Disposal Act.

4-6. ACCESS TO RECORDS

The following access 1o records requirements apply to this Agreement:

i.  The Contractor agrees to provide the County, thc FEMA Administrator, the Comptroller General
of the United States, or any of their authorized representatives access 1o any books, documents.
papers, and records of the Contractor which are directly pertinent to this Agreement for the
purposes of making audits, examinations, excerpts, and transcriptions.

ii. The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever
or to copy excerpts and transcriptions as reasonably needed.

iii. The Contractor agrees to provide the FEMA Administrator or his or her authorized representatives
access to construction or other work sites pertaining to the work being completed under the
contract.

iv. In compliance with the Disaster Recovery Act of 2018, the County and the Contractor
acknowledgce and agree that no language in this contract is intended 1o prohibit audits or internal
reviews by the FEMA Administrator or the Comptroller General of the United States.
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2. Period of Performance

2.1 This Agreement shall be effective on May 29, 2020 through July 31, 2020, unless terminated
earlier. CONTRACTOR shall commence performance upon signature of this Agreement by both parties and
shall diligently and continuously perform thereafter.

3. Compensation

3.1 The COUNTY shall pay CONTRACTOR 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 four hundred thirty-one thousand, seven hundred fifty dollars
($431,750), 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 specified amount of services or
products. Unless otherwise specifically stated in Exhibit B, the COUNTY shall not be responsible for payment
of any of CONTRACTOR s expenses related to this Agreement.

32 CONTRACTOR shall be paid only in accordance with an invoice submitted to the COUNTY by
CONTRACTOR as specified in Exhibit B, and the COUNTY shall pay the invoice within thirty (30) working days

from the date of receipt of the invoice. Prepare invoices in duplicate. For this Agreement, send the original and

duplicate copies of invoices to:

Riverside County - Public Health
Fiscal — Accounts Payable
PO BOX 7849
Riverside, California 92513
RIVCOPH-AP@ruhealth.org

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 (insert contract ID#20-071); quantities; item descriptions, unit prices,
extensions, sales/use tax if applicable, and an invoice total.
b) Invoices shall be rendered as specified in Exhibit B.
3.3 The COUNTY’s obligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limited by the availability of COUNTY funding from which payment can be made,

and invoices shall be rendered as specified in Exhibit B. In the State of California, Government agencies are
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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 the expiration date of this Agreement unless funds
are made available for such payment. In the event that such funds are not forthcoming for any reason,
COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be deemed
terminated, and have no further force or effect.

4, Alteration or Changes to the Agreement

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

4.2 Any claim by the CONTRACTOR and their subcontractors for additional payment related to this
Agreement shall be made in writing by the CONTRACTOR as soon as the CONTRACTOR has or should
have noticed of any actual or claimed change in the work. CONTRACTOR shall make no changes in the
scope of service, materials, timelines without issuance of a written change order/claim that is first executed
by both CONTRACTOR and COUNTY. COUNTY will not pay for verbal change orders. If the COUNTY
Purchasing Agent or designee decides that the facts provide sufficient Justification for the change and/or
additional cost, he or she may authorize the additional payment to CONTRACTOR pursuant to the change
order/claim. CONTRACTOR must obtain written approved change orders/amendment BEFORE proceeding
with any additional work, any variations in specified materials or any additional materials.

4.3 It is understood that the project has been priced, and CONTRACTOR has allocated resources in
support of this project, based on an expectation that work will proceed in accordance with the scope (including
assumptions and required deliverables), schedule, and performance period set forth in the SOW, as may be
modified by mutual agreement of the parties from time to time (the “Agreed Engagement”). The parties
recognize that material client-caused deviation from the parameters of the Agreed Engagement, including
delays or scope modifications, will cause disruption to CONTRACTOR’s operations and will cause
CONTRACTOR financial loss which may not be immediately calculable but which will be material to
CONTRACTOR. Therefore, the parties agree to discuss CONTRACTOR's financial loss and negotiate
appropriate additional Fees (such additions to the Fee, the “Change Fee”). Any additional Fees shall be
approved by COUNTY as specified in section 4.2 above.
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5. Termination

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

52 The 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
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

5.3 Early Termination: COUNTY agrees that if it terminates this Agreement for convenience prior
to the completion of the services described herein, CONTRACTOR shall be paid for all work completed
through the date of termination in accordance with this Agreement, including reasonable and documented
out-of-pocket expenses and any non-cancelable commitments reasonably incurred by CONTRACTOR in
accordance with this Agreement. COUNTY will review any early termination charges submitted by
CONTRCTOR to confirm correlation with this Agreement before issuing any payment.

S.4  After receipt of the notice of termination, CONTRACTOR shall:

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

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

55  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement.

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

5.7 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 https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and
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Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System
(EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Part 3017, 45 CFR Part 76, and 44 CFR Part
17). The SAM is the Official U.S. Government system that consolidated the capabilities of CCR/FedReg,
ORCA, and EPLS.

5.8  The rights and remedies of the COUNTY provided in this section shall not be exclusive and
are in addition to any other rights and remedies provided by law or this Agreement.
6. Ownership/Use of Contract Materials and Products

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

or circulate in whole or part such materials, reports, or products without prior written authorization of the
COUNTY.

7. Conduct of Contractor

7.1 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. CONTRACTOR further
covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. CONTRACTOR agrees to inform the COUNTY of all
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY s
interests.

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

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

8. Inspection of Service; Quality Control/Assurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the
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COUNTY or other regulatory agencies at all times. CONTRACTOR shall provide adequate cooperation to
any inspector or other COUNTY representative to permit him/her to determine CONTRACTOR’s conformity
with the terms of this Agreement. If any services performed or products provided by CONTRACTOR are not
in conformance with the terms of this Agreement, the COUNTY shall have the right to require
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 CONTRACTOR immediately to take all necessary steps to ensure future performance in conformity
with the terms of the Agreement; and/or (2) reduce the Agreement price to reflect the reduced value of the
services performed or products provided. The COUNTY may also terminate this Agreement for default and
charge to CONTRACTOR any costs incurred by the COUNTY because of CONTRACTOR’s failure to
perform.

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

9. Independent Contractor/Employment Eligibility

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

9.2  CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and
state statutes and regulations regarding the employment of aliens and others and to ensure that employees
performing work under this Agreement meet the citizenship or alien status requirement set forth in federal

statutes and regulations. CONTRACTOR shall obtain, from all employees performing work hereunder, all
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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 exist and as they may be hereafter amended. CONTRACTOR shall retain all
such documentation for all covered employees, for the period prescribed by the law.

93 Incligible 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 ineligibility.

94  CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.
CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly 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 Ineligible 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 Ineligible 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
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible 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.
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10. Subcontract for Work or Services

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

11. Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement, which is not resolved by the parties, shall be decided by the COUNTY’s 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 fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad faith.
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of a
dispute.

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

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

Riverside and all other governmental agencies with jurisdiction, and shall maintain these throughout the term

of this Agreement.

13. Use By Other Political Entities

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

purchases.
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14. Non-Discrimination

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex in
the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall comply
with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq), the
Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 US.C. §
12101 et seq.), and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or
COUNTY agency, a copy of this Agreement and such books, documents and records as are necessary to
certify the nature and extent of 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 the COUNTY.

16.  Confidentiality

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

16.2  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. CONTRACTOR shall not use such information for any purpose other
than carrying out CONTRACTOR’s obligations under this Agreement. CONTRACTOR shall promptly
transmit to the COUNTY all third-party requests for disclosure of such information. 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,
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identifying information shall include, but not be limited to, name, identifying number, symbol, or other
identifying particulars assigned to the individual, such as finger or voice print or a photograph

16.3 CONTRACTOR is subject to and shall operate in compliance with all relevant requirements
contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public Law 104-191,
enacted August 21, 1996, and the related laws and regulations promulgated subsequent thereto. Please refer
to Attachment 1 of 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 liaison with CONTRACTOR in connection with
this Agreement.

18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Department of Public Health Interviewing Service of America
Procurement and Logistics 15400 Sherman Way #400

4065 County Circle Drive Van Nuys, CA 91406

Riverside, CA 92503

Project Contacts:

Wendy Hetherington Elinor Gaida

951-358-5757 818-216-8026

whetherington@ruhealth.org egaida@soapboxsample.com

Geoffrey Leung Jacqueline Rosales

951-486-5610 661-609-5654

g.leung@ryhealth.org jrosales@soapboxsample.com
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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.
20.  EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of C alifornia, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the Employment
Development Department (“EDD™). 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 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
CONTRACTOR to comply with all federal and state reporting requirements for child support enforcement or
to comply with all lawfully served Wage and Earnings Assignments Orders and Notices of Assignment shall
constitute a material breach of Agreement. If CONTRACTOR has any questions concerning this reporting
requirement, please call (916) 657-0529. CONTRACTOR should also contact its local Employment Tax
Customer Service Office listed in the telephone directory in the State Government section under “Employment
Development Department” or access their Internet site at www.edd.ca.gov.

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

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

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, settle, or compremise any such action or claim without the prior consent of COUNTY:
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provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

21.4 The specified insurance limits required in this Agreement shall in no way limit or circumscribe
CONTRACTOR’S obligations to indemnify and hold harmless the Indemnitees herein from third party
claims.

22, Insurance

22.1 Without limiting or diminishing CONTRACTOR'S obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance coverage’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 Departments, their respective directors, officers, Board of Supervisors, employees, elected or
appointed officials, agents, or representatives as Additional Insureds.

A. Workers’ Compensation:

If the CONTRACTOR has employees as defined by the State of California, 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 limited 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 limit of liability
shall not be less than $1,000,000 per occurrence combined single limit. If such insurance contains a general
aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the occurrence
limit.

C. Vehicle Liability:
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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 occurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability: CONTRACTOR shall maintain Professional Liability Insurance providing
coverage for the CONTRACTOR’s performance of work included within this Agreement, with a limit of
liability of not less than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR s
Professional Liability Insurance is written on a claims made basis rather than an occurrence basis, such
insurance shall continue through the term of this Agreement and CONTRACTOR shall purchase at his sole
expense either 1) an Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior Dates
Coverage from new insurer with a retroactive date back to the date of, or prior to, the inception of this
Agreement; or 3) demonstrate through Certificates of Insurance that CONTRACTOR has Maintained
continuous coverage with the same or original insurer. Coverage provided under items; 1), 2), or 3) will
continue as long as the law allows.

E. General Insurance Provisions - All lines:

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

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 self-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
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attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and policies
of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice shall be
given to the County of Riverside prior to any material modification, carcellation, expiration or reduction in
coverage of such insurance. In the event of a material modification, cancellation, expiration, or reduction in
coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such
effective date, another properly executed original Certificate of Insurance and original copies of endorsements
or certified original policies, including all endorsements and attachments thereto evidencing coverage’s set
forth herein and the insurance required herein is in full force and effect. CONTRACTOR shall not commence
operations until the COUNTY has been furnished original Certificate (s) of Insurance and certified original
copies of endorsements 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 each policy and the Certificate of Insurance.

4) It is understood 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 contributory.

5) 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 Agreement, including any extensions thereof, exceeds five (5) 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 Manager's reasonable judgment, the amount or type of insurance carried
by the CONTRACTOR has become inadequate.

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

7) 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 arising from the performance of this Agreement.

23. General
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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 effect.

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

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

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

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

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

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

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

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

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

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

23.12 This Agreement, including any attachuments 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 Interviewing S dba
subdivision of the State of California Soafnsmpm
/\ [ ammannn
By: By:
Name: George Johnson Name:

Ao WReTzmg
£ e dbal

Dated:__Yoa®  \\Y “90W

Title: CEO Title:

ATTEST: Kecia Harper, Cletk of the Board

' 3

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: !,‘D\ s

Amvit P. Dhillon, Dep_th)'_COLlllty Counsel
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event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

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

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

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

23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or
modified only by a written amendment signed by authorized representatives of both parties.

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

execute this Agreement.

COUNTY OF RIVERSIDE, a political Int: ing Service of America, LLC dba
' oaifl&lSanTle
\U \\:::’/ }

Name:  {§ . xioe- K&g TIre
Title: (\(L& \ \Avw\.—

Dated: J// 7/2( Dated: 3J .5  \\lu, oy
By:

dbeddanutbBondz Jeff Hewitt
Chairman, Board of Supervisors

Date:

ATTEST: Kecia Harper, Clerk of the Board

By
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EXHIBIT A
SCOPE OF WORK

Project Description and Scope:

With the introduction of COVID-19 antibody testing, The Riverside County Department of Public Health
plans to rollout epidemiological testing in order to:

&l

I. Understand the cumulative (current and past) incidence of both symptomatic and
asymptomatic Covid-19 cases in Riverside County.

2. Profile infected individuals based on demographics balanced to Riverside County
population.

Methodology:

e Multilingual (English, Spanish), blended online and telephonic recruitment
leveraging:
o Listed RDD telephone sample
o Enhanced Wireless telephone sample
o MySoapBox & Online RDD, and;
o Research Tracker Database

Sample Frame:

* This research shall recruit and test n=1500 base participants (up to n=3500 total including
household members and children ages 5+) distributed across Riverside County testing
locations.

o All efforts shall be made to recruit a representative sample based on key
demographic and socioeconomic traits.

o Nested age, gender, ethnicity and income quotas shall be applied to be reflective
of the county population.

Research Overview
CONTRACTOR shall balance recruitment to the population of Riverside County residents, invite and schedule
participants, provide instructions for their onsite testing experience, with test results reporting back to

participants (should they desire). The process has been designed to adhere to Institutional Review Board (IRB)
standards for human subject research. CONTRACTOR shall provide:

1. RECRUITMENT OF RESIDENTS
a. Recruit and invite n=1500 base participants (up to n=3500 total including
household members and kids ages 5+) to participate in a drive-up test at a location
within fifteen (15) miles of their residence in Riverside County.
b. Study participants shall be pre-recruited via a combination of telephone and online
methods.
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c. Participants shall be offered a $10 incentive for participation.
d. Screener survey (for both phone and online) shall be offered in English and Spanish.

2. TECHNOLOGY PLATFORM
a. A custom-built system of access portals shall be built to administer the following:
* Participant screener, testing location options, appointment timeselection, and
testing instructions.
* Participant validation and matching of test samples by personnel on testing days.
* Test result access for participants.
b. The portal shall be designed to adhere to the highest standards of web security and shall
provide anonymized results to participants.

3. PRE-TESTING INTERVIEW
a. During recruitment, participants shall be asked a series of survey questions,
including:
* Demographics
= Symptoms and/or likelihood of exposure
= Behavioral changes as result of CoV-19
= Testing interest
* Availability/willingness to participate in the study will also be determined
* Availability/willingness of family members over the age of 5 to participate

4. SCHEDULING RESPONDENT APPOINTMENTS & REMINDERS
a. Participants shall be assigned to a nearby testing location, determined by availability
and geographic dispersion to maximize the representativeness ofthe participant pool.
b. Participants shall be invited to include their household cohabitants to test with them.

c¢. Participants shall receive reminders about their scheduled appointment times via email,
phone and text messages.

5. DISTRIBUTION OF TEST SITE INFORMATION AND ANONYMIZED
IDENTIFIERS
a. Study participants shall be assigned a unique ID that they carry with them through the
testing process while maintaining confidentiality.
b. For those testing positive, follow-up PCR testing shall be offered.

6. ON-SITE TESTING GUIDANCE
a. Testing will occur at pre-identified Riverside County facilities (selected, secured and
managed by Riverside County); trained on-site personnel and volunteers staffed by
Riverside County shall work the test sites.
b. Participants shall be assigned 1-3 hour testing windows.
¢. Testing shall include blood draw for antibody tests.
d. Participants will have to leave their vehicle. Testing protocols shall ensure testing
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procedures will adhere to social distancing protocols.

7. DELIVERY OF TEST RESULTS
a. Participants who have opted into receiving their test results will be able to do so via an online
portal within seven (7) days after the test results are available.

b. Participants shall receive a negative/positive test result, along with a link to a Riverside County
website for more information on how to interpret their results.

Deliverables:
® Program development and best practices
e Sampling and respondent recruitment
e Data file in SPSS or format specified

Timeline:
The services described in this SOW shall be provided during a term commencing as of May 29, 2020 and ending
approximately July 30, 2020, unless otherwise amended or terminated as provided in the Agreement. A detailed
anticipated timeline is below for reference:

Fvent Projected Date Range
Project Kickoff Logistics & Approvals 1 week*
Site selection and coordination, Riverside
staff selection _ TBD*
Programming (once IRB approval obtained),
site mapping, translation and 1 week
overlay
%Fieldwork

Event Projected Date Range

Participant recruiting 2 weeks prloii ;(t)emltlal testing
Site Location Testing 4 davs
Friday/Saturday/Sunday/Monday - Y -
Delivery of results in SPSS 2days N
Additional follow-ups/consulting (as needed)

*Please note, these stages require input and approvals from the county. This includes final site list, final testing dates and
times, approval of sampling plan and participantflow and screener. final IRB approval.

Assumptjons:

Incidence rate of 100%

12-15 minute screener length.

Age and gender quotas nested and race/cthnicity and HH income in the aggregate.
Survey in English and Spanish.

No material increase in study incentives and honoraria beyond budgeted amount.
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COUNTY agrees that in the event it publicizes any findings from this study, COUNTY will attribute the research
to Interviewing Service of America, LLC dba SoapBoxSample.

e
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EXHIBIT B
PAYMENT PROVISIONS

Compensation:

Processes and projected costs. These costs are an estimate, based on the partnership, initiative, and specifications

discussed thus far.

The costs assume a mixed methodology approach and a flexible sampling quota plan. Quotas are based on
overall Riverside County demographics. The costs listed below account for a respondent incentive of $10 per

individual who completes the test.

CONTRACTOR shall provide all services and deliverables to the COUNTY under this scope of work (SOW)
for the fixed price of $431,750 (“Fee”). CONTRACTOR shall invoice COUNTY for the Fee according to the

Process Estimated Cost

Consulting (Executive oversight, sampling plan, research $25,000

design, base analysis, best practices, VP level project

lead) |

Project Management (methodology coordination, $27,500

reporting)

Online/Phone Recruitment (interviews, validation, $336,250

reminders)

Other (technology platform, incentive etc.) $43,000
TOTAL $431,750

following invoicing schedule:

i

(1) 50% of the Fee, $215,875 upon execution of this SOW; and

(2) 50% of the Fee, $215,875 upon completion of all Services and deliveryand

COUNTY acceptance of all Deliverables.

Scope of work.
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additional invoices are due and payable Net 30 unless otherwise set forth in the Agreement.

C. The COUNTY acknowledges that the Fee has been established by CONTRACTOR based
upon the assumptions listed above and good faith estimates of other unknown, but variable
factors and costs. The parties acknowledge that the Fee may, upon mutual consent of the
parties, be increased or decreased by up to 10% to accommodate any variation due to the
foregoing. Any increase or decrease beyond 10% shall require a written amendment to this
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EXHIBIT C
FEDERAL PROVISIONS

1. ORDERS OF LOCAL, STATE OR FEDERAL HEALTH OFFICIALS; EXECUTIVE ORDERS. County and
Contractor mutually acknowledge that local, state, or federal authorities may issue official orders related to the COVID-
19 epidemic, or take other official actions, subsequent to the execution of this Agreement that Parties to this Agreement
cannot presently predict. County and Contractor mutually acknowledge and agree that this Agreement shall be subject
to the provisions of any such official action or order, particularly but not limited to Executive Orders of the Governor
of the State of California and Orders of the County Public Health Officer, and the like (“Official Actions”), and if the
provisions of any such Official Actions materially impact the terms of this Agreement, the provisions of those Official
Actions shall govern.

a. In the event that such Official Actions make the services provided to the County under this Agreement
illegal, unlawful, or contrary to public policy, County shall provide written notice to Contractor in the manner described
herein, and County and Contractor mutually agree that this Agreement shall terminate as of the date of that Official
Action, at no penalty to County. In such an event, County shall pay outstanding rent to due to Contractor pro-rated
from the date of the Official Action, along with all other remaining sums due to Contractor, within thirty (30) calendar
days from the date of that Official Action.

b. The parties acknowledge that Contractor is providing the services for emergency purposes at the request
of the County under the California Emergency Services Act (the “Act” (California Government Code §§ 8550 et s€q.)).
Pursuant to California Government Code §8655, the County and as such, is subject to certain immunities with respect
thereto and shall not be liable for any claim based upon the exercise or performance, or the failure to exercise or perform,
a discretionary function or duty on the part of the County or any employee of the County in carrying out the provisions
of the Act.

c. This is an acknowledgement that FEMA financial assistance will be requested by the County
or State and if provided will be used to fund all or a portion of this Agreement. The Contractor will comply
with all applicable Federal law, regulations, executive orders, FEMA policies, procedures, and directives.

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

3. FAIR EMPLOYMENT PRACTICES/FEDERAL PROVISIONS. During the performance of this Agreement,
the Contractor shall not deny benefits to any person on the basis of religion, color, ethnic group identification, sex, age,
physical or mental disability, nor shall they discriminate unlawfully against any employee or applicant for employment
because of race, religion, color, national origin, ancestry, physical handicap, mental disability, medical condition,
marital status, age, or sex. Contractor shall ensure that the evaluation and treatment of employees and applicants for
employment are free of such discrimination.

a. Contractor shall comply with the provisions of the Fair Employment and Housing Act (Government
Code, Section 12900 et seq.), the regulations promulgated thereunder (California Code of Regulations, Title 2, Section
11000 et seq.), the provisions of Executive Order 11246 of Sept. 23, 1965 and of the rules, regulations, and relevant
orders of the Secretary of Labor, the provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government
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Code (Government Code, Sections 11135-11139.8), and of the rules, regulations or standards adopted by the County to
implement such article.

b. The Contractor shall comply with the provisions of the Copeland “Anti-Kickback” Act, 18
U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable, which are
incorporated by reference into this Agreement.

4, OTHER FEDERAL PROVISIONS. Contractor acknowledges and agrees that this Agreement is subject to the
federal requirements for seeking FEMA reimbursements, including the federal provisions provided below.

4-1. CLEAN AIR ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to
the Clean Air Act, as amended, 42 U.S.C. Section 7401 et seq.

The Contractor agrees to report each violation to the County and understands and agrees that the County
will, in turn, report each violation as required to assure notification to the California Governor's Office
of Emergency Services, Federal Emergency Management Agency (FEMA), and the appropriate
Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed
in whole or in part with Federal assistance provided by FEMA.

4-2.  FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. Sections 1251 et seq.

The Contractor agrees to report each violation to the County and understands and agrees that the County will,
in turn, report each violation as required to assure notification to the Federal Emergency Management Agency
(FEMA), and the appropriate Environmental Protection Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with Federal assistance provided by FEMA.

4-3.  DEBARMENT AND SUSPENSION CLAUSE

This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such the
Contractor is required to verify that none of the Contractor, its principals (defined at 2 C.F.R. § 180.995), or
its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and must include
a requirement to comply with these regulations in any lower tier covered transaction it enters into.

This certification is a material representation of fact relied upon by the County. If it is later determined that
the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to
remedies available to the County, the Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment.
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The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R.
pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may arise from this
offer. The bidder or proposer further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

4-4. BYRD ANTI- LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each tier
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward the certification(s)
to the County.

APPENDIX A, 44 C.F.R. PART 18- CERTIFICATION REGARDING LOBBYING
The undersigned [Contractor] certifies, to the best of his or her knowledge, that:

A. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

B. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with this Federal contract,
grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying," in accordance with its instructions.

C. The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants, loans,
and cooperative agreements) and that all sub-recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person
who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.
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4-7.  DEPARTMENT OF HOMELAND SECURITY SEAL, LOGO, FLAGS

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval.

4-8. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS

This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of the
contract. The Contractor will comply with all applicable Federal law, regulations, executive orders, FEMA
policies, procedures, and directives.

4-9.  NO OBLIGATION BY FEDERAL GOVERNMENT

The Federal Governiment is not a party to this Agreement and is not subject to any obligations or liabilities to
the non-Federal entity, contractor, or any other party pertaining to any matter resulting from the contract.

4-10. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

The Contractor acknowledges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and
Statements) applies to the Contractor’s actions pertaining to this Agreement.

i
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Attachment I

HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and Interviewing Service of America. LLC

This HIPAA Business Associate Agreement (the “Addendum™) supplements, and is made part of the Underlying Agreement
between the County of Riverside (“County”) and Interviewing Service of America, LLC dba SoapBoxSample “Contractor” and
shall be effective as of the date the Underlying Agreement 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 of 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 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 Health Information Technology for Economic and Clinical Health Act (“BITECH”) 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 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 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 business associate agreement, and
a business associate 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 ePHI must be in compliance with the
Privacy Rule, Security 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 Contractor as a business associate of County, including the
establishment 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 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, 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 or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises 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:

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

(a) Any unintentional acquisition, access 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 authority and does not result in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

(b) 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 entity, business associate, or 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,

(c) A disclosure 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 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 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 §164.50]1 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 for a health plan; or, used, in whole or in 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.

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 clinicians 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 estate, partnership, corporation, professional
association or corporation, or other entity, public or private.

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

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

N. *Security incident” as defined in 45 CFR §164.304 means the attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with system operations in an information systen.

RFP# or BOS Agenda/Date or SSJ# Page 30 of 36

Form #116-310 — Dated: 3/21/2019




Contract ID # 20-071

O. *“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 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.

Q. “Unsecured protected health information™ and “unsecured PHI" as defined in 45 CER §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 guidance issued under 42 USC §17932(h)(2).

2. Scope of Use and Disclosure by Contractor of County’s PHI and/or ePHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as necessary

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.

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 ePHI if necessary for Contractor’s proper management and administration and to carry out its
legal responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose 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 obtains reasonable assurances, in writing, from the person to whom Contractor will disclose such
PHI and/or ePHI that the person will:

i 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,

il. Notify County 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 lo the
Underlying Agreement or as requested by County; and,

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

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, prohibiting disclosure of
mental health and/or substance abuse records, the applicable state and/or federal laws and/or regulations shall control
the disclosure of records.

3. Prohibited Uses and Disclosures.

A. Contractor 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 writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business
associate of County, except as permitted or required by this Addendum, or as required by law.
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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 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 defined in 45 CFR §164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR §164.508(a)(3);

3) Not to disclose 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 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 act that would constitute
| a sale of PHI, as 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 shall
not apply to payment by County to Contractor for services provided pursuant to the Underlying Agreement.

4, Obligations of County.

|
I
| A. County agrees to make its best efforts to notify Contractor promptly in writing of any restrictions on the use or
| disclosure of PHI and/or ePHI agreed to by County that may affect Contractor’s abilily 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 disclose PHI and/or ePH], 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 promptly notify Contractor in writing of any known limitation(s) in its notice
of privacy practices to the extent that such limitation may affect Contractor’s use or disclosure of PHI and/or ePHI,

D. County agrees not to request Contractor to use or disclose PHI and/or ¢PHI 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 ePHI, so that Contractor
can perform its obligations under this Addendum and/or Underlying Agreement.

5. Obligations of Contractor. 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 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 disclose PHI and/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 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.
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E.  Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise 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.

F. Inaccordance with 45 CFR §164.502(e)(1)(ii), require that any subcontractors 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 pursuant to this Addendum.

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 accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC §17935(b) and 45 CFR §164.502(b)(1).

I. Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to notice 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 Contractor’s receipt of such request from a third party.

J. Not require an individual to provide patient authorization 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 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
County’s obligations under the Privacy 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 violation 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 access to PHI, including ePHI if maintained electronically, in a designated
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.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated record
set County directs or agrees to at the request of an individual, within fifieen (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 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 maintains 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 individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR §164.528.
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2) Within fifteen (15) days of receiving a written request 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 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 disclosures of electronic health record.

7. Security of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, 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 requirements of the Security Rule, and implement administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability 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;

B. Comply with each of the requirements 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. Inaccordance with 45 CFR §164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit, or
access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in this
Addendum and comply with the applicable requirements 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 that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time 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 applicable provisions
0f 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 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 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 Contractor (determined in accordance with the federal common law of agency).

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 each individual whose unsecured PHI has been, or is reasonably believed by
Contractor to have been accessed, acquired, used or disclosed during the breach;
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b) A brief description 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 unsecured PHI involved in the breach, such as whether full name, social
security number, date of birth, home address, account number, diagnosis, disability code, or other types of
information were involved;

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

€} 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,

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

B. 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 its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with42 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 such breaches and provide such log or other documentation on an 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 to a 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, and the Secretary. This provision shall not be construed to
limit or diminish Contractor’s obligations to indemnify, defend and hold harmless 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 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.

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 licensed clinic, health facility, home health 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(3)(2).

1) Contractor agrees to assist County 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 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.A.2 (Content of Notification) as

RFP# or BOS Agenda/Date or SSJ# Page 35 of 36
Form #116-310 — Dated: 3/21/2019




Contract ID # 20-071

applicable to the unlawful or unauthorized 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
Health & Safety Code §1280.15.

9. Hold 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 whatsoever, based or asserted upon any services of Contractor, its officers,
employees, subcontractors, agents or representatives arising out of or in any way relating to this Addendum, including
but not limited to property damage, bodily injury, 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 but not limited to attorney
fees, cost of investigation, defense and settlements or awards, of County, all Agencies, Districts, Special Districts and
Departments of County, their respective directors, officers, Board of Supervisors, 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 herein by Contractor, Contractor shall, at their sole cost,
have the right to use counsel of their choice, subject to the approval of County, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation to defend,
indemnify and hold harmless County shall be subject to County having given Contractor written notice within a
reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor’s
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor’s obligations to indemnify and hold harmless 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.

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

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. 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 provide grounds for terminating this Addendum and the
Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the
Underlying 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 Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.
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2) Provide the other party with an opportunity to cure 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 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 regularly on its
compliance with such plan to the non-breacking party.

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 Contractor on behalf of County,
and, in the event of destruction, Contractor shall certify such destruction, in writing, to County. This provision
shall apply to all PHI and/or ePHI which are in the possession of subcontractors 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 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 disclosures of such
PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so long as Contractor
maintains such PHI and/or ePHI.

12. General 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 ycars 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 Privacy
Rule and/or Security Rule means the section(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 part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

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

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 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 designate. All notices to County provided by Contractor pursuant to
this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Valley, CA 92555

RFP# or BOS Agenda/Date or SSJ# Page 37 of 36
Form #116-310 - Dated: 3/21/2019




Contract ID # 20-071

County HIPAA Privacy Officer Phone Number: (951) 486-6471
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COVID-19

Emergency Procurement Form

(for non-IT related procurements)

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the publicand employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

This form is to be utilized by departments to report COVID-19 procurements over $5,000 that did not involve securing
competitive pricing. Completionand submittal of this form must occur within 24 hours of the purchase.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to Purchasing — Emergency
Procurement Form at purchasing-epf@rivco.org.

Agency/Department: _RUHS- PH Total Dollar Amount: $431,750
Department Contact Name: _Wendy Hetherington (951) 453-7280 or Teresa Diez (951) 358-5616

VendorName: Interviewing Service Of America, LLC dba SoapBoxSample

Date of Purchase:

Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.
COVID-19 SEROSURVEILLANCE STUDY

By signing thisform, you are confirming that this purchase is in response to the COVID-19 pandemic.

” ) , |
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Department Head or designee Signature Title Date



COUNTY OF RIVERSIDE
AMENDMENT NO. 1 TO THE STATEMENT OF WORK AGREEMENT

WITH
o iICONNECT CONSULTING, INC.
Original Contract Term: April 5, 2020 through April 5, 2021
Contract Term Extended To: April 6, 2021 through April 5, 2022
Effective Date of Amendment: April 6, 2021
Original Annual Maximum Contract Amount; $157,245
Amended Annual Maximum Contract Amount: Not Applicable

Contract ID:

This Amendment No. 1 to the Statement of Work Agreement between County of
Riverside, a political subdivision of the State of California, on behalf of its Riverside
University Health Systems’ Department of Public Health Laboratory (COUNTY) and
iConnect Consulting, Inc., a California corporation (CONTRACTOR), entered into as of
April 5, 2020, is amended as follows:

. Term. Section 3 (Term), subsection 3.1, is deleted in its entirety and replaced with
the following:

3.1 The term of this SOW shall be from the April 6, 2020 through April 5, 2022,
with the option to renew in one-year increments by written amendment only.

2. Effective Date. The Effective Date of this Amendment No. 1 shall be April 6, 2021.

3. All other terms and conditions of the Agreement not modified herein shall remain
unchanged.

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized
representatives to execute this Amendment.

COUNTY OF RIVERSIDE, a political iCONNECT CONSULTING, INC,, a
subdivision of the State of California California corporation
%W Cosk Z@?ﬁ
By: o By: B
Joanne Cook Andrew Sinyauer
Procurement Contract Specialist President
Dated:  9/1/21 Dated: 08/31/2021
APPROVED AS TO FORM:

Gregory P. Priamos
County Counsel

By QAM/\M
Esen $ainz

Deputy County Counsel

RFP# or SSJ # NA
BOS agenda # & Date: NA
Form #116-311 Revision Date: 01/13/2016
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COVID-18

Ernergency ProcurementForm
For Information Technology (IT) Procurements

li rzsponse to the COVID-19 pandemic, the Emergency Service Director has zuthorized tha tem
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are dj
providing 2 safe and szcure environment forthe protection df the publicand emplayze health.

A}

porery lifting of
ractly relzted to

COVID-19 emzrgency procurements shall be defined s materlals, supplies, equipment or services that ere directly
relztedto activities in response to the COVID-19 pandemic. :

St:ndardized 17 combPuter hardware or software:

This form is to be utilized by deparimentstoreport procurements of computerhardware and software over $5,000 that
folow TSOC approved standards. Completion and submittal of this form must occur within 48 hours of the purchase,

Non-Standardized computer hardware or sofiware:

Tasformis to2lsobe utilized to seek epproval byRCITfornon-standardized computérhardware and so&y
over$5,000 priorto tha procurement.

/ETE PUrchases
Depzrtmenits may not misuse this temporarily suspension of procurement guidelines and purchasz items that are not
rekted to the COVID-15 pandemicwithout seeking competitive bids orsecured throughawarded contracis.

Complete the following information for reporting of purchazses over $5,000 and submit to Purchasing — Emergerncy
Procurement form at purchasing-e pf @riveo.ore, You will be notified the same day if the purchase is approved,

Azncy/Depariment:_ RUHS-PH I TotalDollarAmount:__SlS?,24S.

Department ContactNams:  LUCY ALDANA Contact Phone: __551.534.707¢9
Vendor Name:__iCONNECT . ) o
Date of Purchase: ASAP’

Does this purchase comply with IT equipment standards? Yes x No [J

Pvids 2 brief summary of the materizls, equipment, and/or services purchased. Attach a copy of the quote.

Prvide and implement web portal for electronictransfer of orders-and resuls {ETOR) in connection with Association
of fublic Heakh Laharatories information rNessaging services platform {(AIMS). The ETOR will provide RUHS-PH with
acess to testresulis and allowing submitters outside the Lab to place laboratory orders. This porial will enhance the

curent application, Starlims, used by the Public Health laboretory. APHL will provide 2 separate data usaze agreement
atno cost.

Bysigning this form, you are confirming that this purchase is in response tp the COVID-19 pand ernic,

INLY) et Dk Sheo

Department Head or designee Signature Title

Date




Web Portal Electronic Transfer of Orders and Results

Statement of Work

Document Purpose

This Statement of Work (SOW) is entered into by and between iConnect Consulting, Inc., a California
corporation, and the County of Riverside, a political subdivision of the State of California, on behalf of
its Riverside University Health Systems’ Department of Public Health Laboratory ("Customer” or
“PHL"), effective April 6, 2020 (“Effective Date"). The parties intend to negotiate in good faith and
enter into a Master Services Agreement that will include this SOW within sixty (60) days of the
Effective Date of this SOW.

Background

Customer is seeking to procure and implement a web portal for electronic transfer of orders and
results (ETOR) from iConnect Consulting (Vendor). This web portal will enhance the currently
implemented Starlims application by allowing submitters outside of Customer to place laboratory

orders and review results using a web portal.

Term

3.1. The term of this SOW shall be from the Effective Date through April 5, 2021, with the option to
renew in one-year increments by written amendment only.

3.2. Customer may terminate this SOW without cause upon 30 days written notice served upon the
Vendor stating the extent and effective date of termination.

3.3. Customer may, upon five (5) days written notice terminate this SOW for Vendor's material
breach, if Vendor refuses or fails to comply with the terms of this SOW or fails to make progress
that endangers performance and does not immediately cure such failure. In the event of such
termination, Customer may proceed with the work in any manner deemed proper by Customer.

Scope of Services
4.1. Project Management
4.1.1.Customer and the Vendor will each assign an IT project manager for this project.
4.1.2.The project managers will utilize standard iConnect project plan used for Lab Web Portal
implementation. Final schedule will be based on Customer's priorities and availability of
Customer and Vendor resources.
4.1.3.The project managers will have regular meetings, at least once a week, at mutually decided
time to monitor progress and resolve project related issues.

4.1.4.All meetings will be virtual unless Customer feels it is necessary to meet in person.

masan 4,50




4.1.5.The vendor will ensure that expert resources knowledgeable in the product implemented

and StarLIMS application are committed to this project.
4.2. Hardware Installation and Configuration
4.2.1.Customer is currently running StarLIMS on three environments —Development, Test and
Production. Vendor will install the web portal onsite component (LIMSConnect) to integrate
with all three environments via VPN connection provided by Customer.
4.2.2.Customer shall provide a user tech and/or a systems administrator to assist with onsite
hardware installation.
4.2.3.Vendor is responsible for installing and configuring off-site (cloud, end-user, etc.)
components of this application,
4.3. Software Installation and Configuration
4.3.1.The vendor will provide a Business Analyst to work with PHL staff to gather and document
requirements. Work on this project will begin after approval from PHL Director,
4.3.2.Customer will provide a subject matter expert (SME) knowledgeable with their workflows
and an IT Analyst to work with the vendor.
4.3.3.Customer will categorize the tests performed at Customer as High priority and Low priority.
Customer will go live with all high priority tests first and then go live with other tests.

4.4. Development, Testing and Validation
4.4.1.The vendor will begin configuration and coding in the Development environment.
4.4.2. The vendor will perform testing to ensure that the code is free from bugs before moving it to
the Test environment for User Acceptance Testing (UAT).
4 4.3.Customer will develop UAT scenarios.
4.4.4 Customer staff will perform UAT and report and track bugs in a mutually agreed format.
4.4.5.The vendor will fix bugs within 48 hours for COVID-19 tests to cause minimal effect on the
project timeline.
4.4.6.Code will be moved to the Production environment after Customer has completed its
internal change control formalities and given the go ahead to the vendor.
5. Security
5.1.1.The vendor will ensure that all data is encrypted at rest and during transit.
5.1.2.Customer Information Security Officers are responsible for the security of IT systems. The
vendor will implement measures suggested by Customer Information Security Officer to fix
system vulnerabilities
6. Maintenance and Support
6.1.1.The vendor will provide a technical architecture diagram to Customer.
6.1.2.The vendor will provide necessary login infformation and passwords for administration of the
web portal application.




6.1.3.The vendor will ensure that the latest updates have been applied to ali equipment and
operating systems hosting Lab Web Portal in a reasonable period of time.

6.1.4.The vendor will actively work to reduce security vulnerabilities in the system.

6.1.5.Vendor will provide a telephone number and an email to get support.

6.1.6.The vendor will provide support in accordance with the Support Level Agreement (SLA) that
is attached hereto as Exhibit A and incorporated herein by this reference.

6.1.7.Whenever a local, state or federal government declares an emergency, the vendor wilt
respond within 4 hours during non-business hours.

7. Payment

7.1,
7.2
7.3.

Implementation costs will be on time and materials and will not exceed $96,400.
The vendor will invoice on the 1st of each month and County agrees to Net 30 payment terms.
The annual subscription of $60,845 will be charged when LWP goes live.

8. Indemnification

8.1.

8.2.

Vendor shall indemnify and hold harmless the County of Riverside, its Agencies, Districts,
Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
whatsoever by a third party, based orasserted upon any products or services of Vendor arising
out of this SOW, including but not limited to property damage, bodily injury, or death or any other
element of any kind or nature. Vendor shall defend the Indemnitees at its sole expense including
all reasonable costs and fees (including, but not limited, to attorney fees, cost of investigation,
defense and settlements or awards) in any claim or action based upon such acts, omissions or
services.

The County shall not be liable for any claim based upon the exercise or performance, or the
failure to exercise or perform, a discretionary function or duty on the part of the County or any
employee of the County in carrying out the provisions of the California Emergency Services Act
(California Government Code Sections 8550 et seq.).

9. Miscellaneous

9.1.

9.2

9.3.

Vendor shall not delegate or assign any interest in this SOW, whether by operation of law or
otherwise, without the prior written consent of Customer. Any attempt to delegate or assign any
interest herein shall be deemed void and of no force or effect.

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




9.4.

9.5.

9.6.

9.7.

Nothing in this SOW shall prohibit Customer from acquiring the same type or equivalent
equipment, products, materials or services from other sources, when deemed by Customer to
be in its best interest.

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

This SOW shall be governed by the laws of the State of California. Any legal action related to the
performance or interpretation of this SOW shall be filed only in the Superior Court of the State of
California located in Riverside, California, and the parties waive any provision of law providing
for a change of venue to another location. In the event any provision in this SOW 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.

This SOW, 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
SOW may be changed or modified only by a written amendment signed by authorized
representatives of both parties.

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

execute this SOW.

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

By. Mawwana %mm,aga,

Name: Shawana Jennings

Title: Procurement Contract Specialist

Dated: 10/07/2020

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: M

Susanna Oh,
Deputy County Counsel

iCONNECT CONSULTING, a California
corporation

-

ST e 3 o)

By
Name: fitchze) S /0d atks™
Title:  Press dent

Dated: OLf—OG‘a.OQO




Exhibit A

All Services will achieve System Availability (as defined below) of at least 99% during each calendar year
of the Subscription Term. “System Availability” means the number of minutes in a year that the key
components of the Saa$S Services are operational as a percentage of the total number of minutes in such
year, excluding downtime resulting from (a) scheduled maintenance, {b) events of Force Majeure in the
Agreement), (c) malicious attacks on the system, (d) issues associated with the Customer’s computing
devices, local area networks or internet service connections, or (e) inability to deliver services because
of acts or omissions of Customer or any user. iConnect reserves the right to take the Service offline for
scheduled maintenance for which Customer has been provided reasonable notice and iConnect reserves
the right to change its maintenance window upon prior notice to Customer.

1. Customer will act as a 1st tier for end-user support and administration (user registration, user
management, password change, etc.). Customer personnel will try its best to address all
reported issues first.

2. lIssues that could not be addressed by customer personnel (e.g. application issues, website
connectivity issues) will be escalated to 2nd support tier by getting logged into AIMS Help Desk
(Jira). Help Desk resource will review and escalate the issues to iConnect or AIMS support
accordingly.

1. Response and Resolution Terms

a) “business hours” mean 7:00 AM —5:00 PM PST, Monday thru Friday, except holidays.

b) “Fix” means the repair or replacement of service component to remedy a Problem.

c) “Problem” means a defect in Services as defined in customer subscription agreement
that significantly degrades such Services.

d) “Respond” means acknowledgement of Problem received containing assigned support
engineer name, date and time assigned, and severity assignment.

e) “Workaround” means a change in the procedures followed or data supplied by
Customer to avoid a Problem without substantially impairing Customer’s use of the
Services.

2. Problem Severity Response Goals
a) Critical Level 1: Critical Business Impact - The production system is creating a significant
impact to the Customer’s business function preventing that function from being executed.



i. iConnect will Respond within 1 business hour.

ii. Upon confirmation of receipt, iConnect support personnel begins continuous
work on the Problem, and a Customer resource must be available at any time to
assist with problem determination. Customer Support will provide reasonable
effort for Workaround or Fix within 24 hours, once the Problem is reproducible
or once iConnect have identified the Software defect. iConnect may incorporate
Fix in future release of software.

b) Major Level 2: Significant Business Impact - The production system or application is
moderately affected. There is no workaround currently available or the workaround is
cumbersome to use.

i. iConnect will Respond within 2 business hours.

ii. Customer Support will provide reasonable effort for Workaround or Fix within 2
business days, once the Problem is reproducible. iConnect may incorporate fix
in future release of software.

c) Medium Level 3: Normal Business Impact - The production system or application issue is
not critical: no data has been lost, and the system has not failed. The issue has been
identified and does not hinder normal operation, or the situation may be temporarily
circumvented using an available workaround.

i. iConnect will Respond within 4 business hours.

ii. Customer Support will provide reasonable effort for Workaround or Fix within 7
business days, once the Problem is reproducible. iConnect may incorporate Fix
in future release of software.

d) Low Level 4: Minimal Business Impact - Non-critical issues, general questions,
enhancement requests, or the functionality does not match documented specifications.

i. iConnect will Respond within 24 business hours.

ii. Resolution of Problem may appear in future release of software.

Preventative support: we analyze ticket metrics focusing on repeat tickets and implement
solutions that get rid of those repeat tickets (e.g. user training, Ul improvement, etc.)

3. Support and Maintenance Services entitle Customer to the following:

a) Telephone or electronic support in order to help Customer locate and correct problems
with the Software.

b} Bug fixes and code corrections to correct Software malfunctions in order to bring such
Software into substantial conformity with the operating specifications.

c) All extensions, enhancements and other changes that iConnect, at its sole discretion,
makes or adds to the Software and which iConnect furnishes, without charge, to all
other Customers of the Saa$S Service.

d) Up to two (2) dedicated contacts designated by Customer in writing that will have
access to support services.

4. Accessing Customer Support
a) Online help in the Software, which can be accessed by clicking the “Help” tab when
logged into the Software. The online help is available 24x7 for self-service technical

assistance including:




ii. Accessing product documentation, user guide, and FAQs
b) Online via Jira

¢) Via email or phone. The support email address is support@iconnectconsulting.com. The

i. Reporting bugs, asking questions, providing feedback
support phone number is 415.735-5540.
|
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HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and iConnect Consulting, Inc.

This HIPAA Business Associate Agreement (the “Addendum”) supplements, and is made part of the (“the Underlying
Agreement”) between the County of Riverside (“County”) and iConnect Consulting, Inc. (“Vendor”) and shall be effective as
of the date the Underlying Agreement approved by both Parties (the “Effective Date”).

RECITALS
WHEREAS, County and Vendor entered into the Underlying Agreement pursuant to which the Vendor provides services
to County, and in conjunction with the provision of such services certain protected heaith information (“PHI”) and/or certain
electronic protected health information (“ePHI”) may be created by or made available to Vendor 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 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 Vendor or Vendor creates, receives, maintains, transmits,
or has-access to PHI-and/or ePHI-of County, Vendor is a 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 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 business associate

agreement, and a business associate 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 ePHI must be in compliance with the
Privacy Rule, Security 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 Vendor as a business associate of County, including the
establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Vendor 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 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, 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 or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
meaning given such term in 45 CFR §164 402.

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 behalf of the business associate.

C. “Data aggregation” has the meaning given such term in 45 CFR §164.501.
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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 management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuats

E. “Electronic protected health information” (“ePHI™) as defined 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 clinicians 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

1. “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.

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

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

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

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 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.

Q. “Unsecured protected health information” and “unsecured PHE” 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 guidance issued under 42 USC §17932(h)(2).

2. Scope of Use and Disclosure by Vendor of County’s PHI and/or ¢PHI.

A. Except as otherwise provided in this Addendum, Vendor may use, disclose, or access PHI and/or ePHI as necessary
to perform any and all obligations of Vendor 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), Vendor may:

1) Use PHI and/or ePHI if necessary for Vendor’s proper management and administration and to carry out its legal
responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose of Vendor’s proper management and administration or to carry out its
legal responsibilities, only if:
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a) The disclosure is required by law, or,

b) Vendor obtains reasonable assurances, in writing, from the person to whom Vendor will disclose such
PHI andsor ePHI that the person will:

i, Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which
Vendor disclosed it to the person, or as required by law; and,

i Notify County 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
Underlying Agreement or as requested by County; and,

4) De-identify all PHI and/or ePHI of County received by Vendor under this Addendum provided that the de-
identification conforms to the requirements of the Privacy Rule and/or Security Rule.

Notwithstanding the foregaing, 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, prohibiting
disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or
regulations shall control the disclosure of records.

Prohibited Uses and Disclosures.

A. Vendor 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 writing from County

Vendor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from: another business
associate of County, except as permitted or required by this Addendum, or as required by law

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

Vendor shall not use 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. Vendor 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 defined in 45 CFR §164 501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR §164.508(a)(3).

3) Not to disclose 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 pursuant to 42 USC §17935(a) and 45
CFR §1064.522, 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 act that would
constitute a sale of PHI, as 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 shall not apply to payment by County to Vendor for services provided pursuant to the
Underlying Agreement.
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A

Obligations of County.

County agrees to notify Vendor promptly in writing of any restrictions on the use or disclosure of PHI and/or ePHI
agreed to by County that may affect Vendor's ability to perform its obligations under the Underlying Agreement, or
this Addendum

County agrees to promptly notify Vendor in writing of any changes in, or revocation of, permission by any
individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect Vendor’s ability to perform
its obligations under the Underlying Agreement, or this Addendum.

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

County agrees not to request Vendor 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.

County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHYJ, so that Vendor
can perform its obligations under this Addendum and/or Underlying Agreement.

5 Obligations of Vendor. In connection with the use or disclosure of PHi and/or ePHI, Vendor agrees to

A

RFP# or BOS Agenda/Date or SSJ#

Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR
§164.504(e). Vendor shall also comply with the additional privacy 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 or as required by
law. Vendor shall promptly notify County if Vendor is required by law to disclose PHI and/or ePH1

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

Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Vendor becomes aware, including
breaches of unsecured PHI as required by 45 CFR §164.410.

In accordance with 45 CFR §164.502(e)(1)(ii), require that Vendor shall obtain satisfactory assurance that any
subcontractors that create, receive, maintain, transmit or access PHI on behalf of the Vendor will appropriately
safeguard the information

Make available to County or the Secretary, in a reasonable, mutually-agreed upon time and manner, Vendor’s
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from
County, or created or received by Vendor on behalf of County, for purposes of determining, investigating or
auditing Vendor's and/or County’s compliance with the Privacy Rule.

Request, use or disclose only the minimum amount of PHI necessary to 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 a third party’s subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Vendor shall promptly notify County upon Vendor’s receipt of such request from a third party.
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J. Not require an individual to provide patient authorization 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 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 1o the extent Vendor is to carry out
County’s obligations under the Privacy Rule and County has expressly informed Vendor that Vendor has been asked
to carry out County’s obligations under the Privacy Rule (and Vendor has expressly agreed to do so).

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

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

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated
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.

B. Amendment of PHI. Make PHI availabie for amendment and incorporate amendments to PHI in a designated

record set County directs or agrees to 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 provide
accounting of disclosures of PHI under 45 CFR §164.528 and, where applicable, electronic health records under 42
USC §17935(c) if Vendor uses or maintains electronic health records. Vendor 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 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 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 disclosures of electronic health record.

Security of ePHI. In the event County discloses ePHI 1o Vendor or Vendor needs to create, receive, 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,
Vendor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePH1
that Vendor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR §164.308,
§164.310, and §164.312;
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B Comply with each of the requirements of 45 CFR §164.316 relating to 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 ePHI,

D. Protect against any reasonably anticipated uses or disclosures of ePH! that are not permitted or required under the
Privacy Rule;

E. Ensure compliance with the Security Rule by Vendor’s workforce;

F. In accordance with 45 CFR §164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit,
or access ePHI on behalf of Vendor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

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

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

8 Breach of Unsecured PHI. In the case of breach of unsecured PHI, Vendor 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, Vendor shall notify
County in writing of such breach without unreasonable 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 Vendor as of the first day on which
such breach is known to Vendor.

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
Vendor:

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by
Vendor 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, diagnosis, disability code, or other types
of information were involved;

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

e) A brief description of what Vendor is doing to investigate the breach, to mitigate harm to individuals,
and to protect against any further breaches; and,

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

B Cooperation. With respect to any breach of unsecured PHI reported by Vendor, Vendor shall cooperate with
County and shall provide County with any information requested by County to enable County to fulfill in a
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timely manner its own reporting 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 involves less than 500 individuals, Vendor shall maintain a
log or other documentation of such breaches and provide such log or other documentation on an 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 Vendor delays notification of breach of unsecured
PHI pursuant to a law enforcement official’s statement that required notification, notice or posting would
impede a criminal investigation or cause damage to national security, Vendor 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 Vendor'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, Vendor agrees to pay any and all direct costs for providing all legally
required notifications to individuals, media outlets, and the Secretary.

F. Documentation. Pursuant to 45 CFR §164.414(b), in the event Vendor’s use or disclosure of PHI and/or ePHI
violates the Privacy Rule, Vendor shall maintain documentation sufficient to demonstrate that all notifications
were made by Vendor as required by 45 CFR Part 164, Subpart D, or that such use or disclosure did not
constitute a breach, including Vendor’s completed risk assessment 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 licensed clinic, health facility, home health agency, or hospice, is required to
report untawful 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) Vendor agrees to assist County 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) Vendor agrees 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 Vendor
detects such incident. Vendor further agrees such report 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 unauthorized 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 Health & Safety Code §1280.15.

9. [INTENTIONALLY OMITTED|

10 Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided
by County to Vendor, or created or received by Vendor 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.

I1 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 provide grounds for terminating this Addendum and the
Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the
Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach,
may take any of the following actions
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1) Terminate the Underlying Agreement and this Addendum, effective immediately, il the other party breaches a
matenal provision of this Addendum

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party
fails to cure the breach to the salisfaction of the non-breaching 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 regularly on its
compliance with such plan to the non-breaching party.

Effect of Termination.

1) Upon termination of this Addendum, for any reason, Vendor 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 Vendor on behalf of County,
and, in the event of destruction, Vendor shall certify such destruction, in writing, to County. This provision
shall agply to all PHI and/or ePHI which are in the possession of subcontractors or agents of Vendor. Vendor
shall retain no copies of PH1 and/or ePHI, except as provided below in paragraph (2) of this section

2) In the event that Vendor determines that returning or destroying the PHI and/or ePHI is not feasible, Vendor
shall provide written notification to County of the conditions that make such return or destruction not feasible.
Upon determination by Vendor that return or destruction of PHI and/or ePH1 is not feasible, Vendor shall
extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and disclosures of such
PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so long as Vendor
maintains such PHI and/or ePHI.

12. General Provisions,

A

Retentior Period. Whenever Vendor is required to document or maintain documentation pursuant to the terms of
this Addendum, Vendor 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 as is
necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

Survival. The obligations of Vendor 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
Privacy Rule and/or Security Rule means the section(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 part of the Underlying Agreement as one document. The purpose is to
supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

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

Notices to County. All notifications required to be given by Vendor 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 designate. All notices to County provided by Vendor
pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager
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County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Morenc Valley, CA 92555

County HIPAA Privacy Ofticer Phone Number: (951) 486-6471

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

this Agreement.

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

P

By: 5&&@%@% By L 7

Name: Shawana Jengfhgs Name: ﬂq\drw >',\\5cw&l'
Title: Procurement Contract Specialist Title: Pfég;cln,ﬁé

Dated: 10/07/2020 Dated: 0“1 -0G— 20320

APPROVED ASTO FORM:
Gregory P. Priamos, County Counsel

Susanna Oh
Deputy County Counsel
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COUNTY OF RIVERSIDE
AMENDMENT NO. | TO THE CONTRACT ID #21-023 AGREEMENT
WITH
ABBOTT INFORMATICS CORPORATION

Original Contract Term: December 18, 2020 - June 30, 2021

Contract Term Extended To: N/A

_ Effective Date of Amendment: December 21, 2020
Original Annual Maximum Contract Amount: $244,750
Amended Annual Maximum Contract Amount: $275,401.94
Contract 1D: 21-023

This Amendment No. 1 to the Professional Service Agreement for STARLIMS
Version 12 Upgrade is made and entered into by and between County of Riverside
(“COUNTY”) and ABBOTT INFORMATICS CORPORATION (“ABBOTT”), sometimes
collectively referred to as the “Parties.”

WHEREAS, COUNTY and ABBOTT entered into that certain Professional Service
Agreement for STARLIMS Version 12 Upgrade, effective December 21, 2020 ] (the
“Agreement”); and

WHEREAS, COUNTY and ABBOTT now desire to amend the Agreement for the
first time to increase the total contract amount.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy
of which is hereby acknowledged, COUNTY and ABBOTT agree as follows:

1. The above recitals are true and correct, and are incorporated herein by reference.

2. Section 3.1 of the Agreement is deleted in its entirety and replaced with the
following:

3.1 The COUNTY shall pay the CONTRACTOR for services performed,
products provided, and expenses incurred in accordance with the terms of
Exhibit A the Scope of Service and, Payment Provisions. Maximum payments
by COUNTY to CONTRACTOR shall not exceed two hundred seventy-five
thousand, four hundred and one dollars and ninety-four cents ($275,401.94)
for the term of the contract 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 specified amount of
services or products. Unless otherwise specifically stated in Exhibit A,
COUNTY shall not be responsible for payment of any of CONTRACTOR’s
expenses related to this Agreement.

“The COUNTY agrees to pay CONTRACTOR for services performed at an annual rate of
two hundred seventy-five thousand, four hundred and one dollars and ninety-four cents
($275,401.94), including all expenses, based on the availability of fiscal funding.”

3. All other terms and conditions of the Agreement not modified herein shall remain
unchanged.
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COUNTY OF RIVERSIDE
AMENDMENT NO. | TO THE CONTRACT ID #21-023 AGREEMENT
WITH
ABBOTT INFORMATICS CORPORATION
4. The effective date of this Amendment No. 1 is December 21, 2020.

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

COUNTY OF RIVERSIDE, a political ABBOTT INFORMATICS
subdivision of the State of California CORPORATION, a Florida
corporation
g DN et beilroad
/" .'_ M: o=A;:?ll Ine(:v(r:’alInCuvpomiom
ﬂ{t?%’ :rr‘n-an-nl:nsr:spem‘:ereabbou.mm
By: . Date 2020. .22 14:53 :43 -05°00
Name: Mark L. Spencer
ewitt, Chair Title: General Manager Division
Board of Supervisors Vice President
Dated: L (D - Dated: 22 Dec 2020
_4;__;—
By: [/
Yan Perez

Interim, County Executive Officer

Dated: O’/I"(Z(

ATTEST:
Kecia R. Harper
Clerk of the Beard |
a;l 1 ,-/;\ o F, ; ,—) 11 w )
By: (LAY r,{; ”,aJV

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

DocuSigned by:
By: @M& -
Sazawria@h

Deputy County Counsel

12/22/2020
Dated:
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Contract ID #21-023

PROFESSIONAL SERVICE AGREEMENT

for

STARLIMS VERSION 12 UPGRADE

between

COUNTY OF RIVERSIDE

and

ABBOTT INFORMATICS CORPORATION
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This Agreement, made and entered into upon the signatures of both parties. between Abbott
Informatics Corporation, (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, (herein referred to as "COUNTY"). The parties agree as

follows:

Enhancing Detection Clauses (ELC) for Funding Recjtals

WHEREAS, on March 4, 2020, the State of California proclaimed a State of Emergency to exist in
California as a result of the threat of COVID-19;

WHEREAS, on March 10, 2020 the Board of Supervisors of the County of Riverside via Resolution
No. 2020-062 proclaimed the existence of a Local Emergency in the County of Riverside regarding COVID-
19;

WHEREAS, COUNTY has received Center for Disease Control and Prevention Epidemiology and
Laboratory (ELC) Enhancing Detection Grant through the California State Department of Public Health;

WHEREAS, the ELC grant provides that payments from the ELC Funding may only be used to cover
costs that are necessary expenditures incurred due to the public health emergency with respect to COVID-19;
and must incurred during the period that begins on May 18, 2020, and ends of July 31, 2022;

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is

hereby acknowledged, the parties agree as follows:

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

of Work, and subject to Exhibit B (Federal Provisions) and Attachment 1, HIPAA Business Associate
Attachment to this Agreement.

12 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 perform to the
satisfaction of the COUNTY and in conformance to and consistent with the highest standards of firms/professionals
in the same discipline in the State of California.

1.3 CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit A.
CONTRACTOR is not to perform services or provide products outside of the Agreement.
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1.4  Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement
does not operate as a release of CONTRACTOR s responsibility for full compliance with the terms of this
Agreement.

2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continues in effect through June 30, 2021 with the option to extend term for one year for project completion
unless terminated earlier. CONTRACTOR shall commence performance upon signature of this Agreement
by 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 A the Scope of Service and, Payment Provisions.
Maximum payments by COUNTY to CONTRACTOR shall not exceed two hundred forty-four thousand,
seven hundred fifty dollars $244,750 for the term of the contract 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 specified amount of services or products. Unless otherwise specifically stated in Exhibit A,
COUNTY shall not be responsible for payment of any of CONTRACTOR's expenses related to this
Agreement.

3.2 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 be considered and approved by COUNTY. No retroactive price adjustments will be
considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar amount
of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the Consumer
Price Index- All Consumers, All ltems - 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 by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
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CONTRACTOR only afier services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate copies
of invoices to:

Riverside University Health System — Public Health

Fiscal Division — Accounts Payable

P.0. BOX 7849

Riverside, CA 92513

Email: rivco-aplairuhealth.ore

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 (Contract ID# 21-023) quantities; item descriptions, unit prices,
extensions, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end is
contingent upon and limited by the availability of COUNTY funding from which payment can be made, 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 Code, Section 926.10. No legal liability on the part
of the COUNTY shall arise for payment beyond June 30 of each calendar year unless funds are made available
for such payment. In the event that such funds are not forthcoming for any reason, COUNTY shall
immediately notify CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no
further force, and effect.

4, Alteration or Changes to the Agreement

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

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change in the work. which results in additional and unanticipated cost to the

CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification, he
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may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section shall
excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has been a
change.

5. Termination

S.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
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

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

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

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

5.4 After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement.

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

5.6 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 https://www.sam.gov for Central
Contractor Registry (CCR), Federal Agency Registration (Fedreg). Online Representations and
Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System
(EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Part 3017, 45 CFR Part 76, and 44 CFR Part
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17). The System for Award Management (SAM) is the Official U.S. Government system that consolidated
the capabilities of CCR/FedReg. ORCA, and EPLS.

5.7  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. Ownership/Use of Contract Materials and Products

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

7. Conduct of Contractor

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

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

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

8. Inspection of Service; Quality Control/Assurance

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the
COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate cooperation
to any inspector or other COUNTY representative to permit him/her to determine the CONTRACTOR s

conformity with the terms of this Agreement. If any services performed or products provided by

RFP# or BOS Agenda/Date or SSJ# Page 8 of 30
Form #116-310 - Dated: 3/21/2019




Contract ID # 21-023

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

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

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

9. Independent Contractor/Employment Eligibility

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

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and
state statutes and regulations regarding the employment of aliens and others and to ensure that employees
performing work under this Agreement meet the citizenship or alien status requirement set forth 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.
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§1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall retain all
such documentation for all covered employees, for the period prescribed by the law.

9.3 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 ineligibility.

9.4  CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement,
CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly 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 Ineligible 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 Ineligible 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
CONTRACTOR becornes aware that a Covered Individual has become an Ineligible Person, CONTRA CTOR
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 contract shall be made by the CONTRACTOR with any other party for furnishing any of the work
or services under this Agreement without the prior written approval of the COUNTY ; but this provision shall
not require the approval of contracts of employment between the CONTRACTOR and personnel assigned

under this Agreement, or for parties named in the proposal and agreed to under this Agreement.
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11. Disputes

11.1  The parties shall attempt to resolve any disputes amicably at the working level. If that is not
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement, which is not resolved by the parties, shall be decided by the COUNTY s 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 fraudulent, capricious, arbitrary. or so grossly erroneous to imply bad faith. The
CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of a
dispute.

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

12. Licensing and Permits

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

13.  Use By Other Political Entities

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

purchases.

14. Non-Discrimination

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,
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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 (42U.S.C.S1210
et seq.) and all other applicable laws or regulations.

15. Records and Documents

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

16. Confidentiality

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

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

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public

RFP# or BOS Agenda/Date or SSJ# Page 12 of 30
Form #116-310 — Dated: 3/21/2019




Contract ID # 21-023

Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent thereto.
Please refer to Attachment 1 of 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 liaison with CONTRACTOR in connection with
this Agreement.

18.  Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

RIVERSDIE UNIVERSITY HEALTH SYSTEMS Abbott Informatics Corp.

PUBLIC HEALTH DEPT. 4000 Hollywood Blvd, Suite 333 S
Procurement and Logistics — Contracts Unit Hollywood, FL 33021

4065 County Circle Drive Tel: (954) 964-8663

Riverside, CA 92503 Attn: Diego Idelson

Email: diego.idelsonf@abbott.com

19. Force Majenre

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

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

Development Department™ or access their Internet site at www.edd.ca.gov.

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

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

21.2 With respect to any action or ciaim 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, settle, or compromise any such action or claim without the prior consent of COUNTY;
provided. however, that any such adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein,

21.3  CONTRACTOR'S abligaticn hercunder 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.

21.4  The specified insurance limits required in this Agreement shall in no way limit or circumscribe
CONTRACTOR'’S obligations to indemnify and hold harmless the Indemnitees herein from third party

claims.

22, Insvrance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the following insurance coverage’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
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Districts, and Departments, their respective directors, officers, Board of Supervisors, cmployees, elected or
appointed ofticials, 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 limited 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 limit of liability
shall not be less than $1,000,000 per occurrence combined single limit. If such insurance contains a general
aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the occurrence
limit.

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 occurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability: Contractor shall maintain Professional Liability Insurance providing
coverage for the Contractor’s performance of work included within this Agreement, with a limit of liability
of not less than $1.000.000 per occurrence and $2.000,000 annual aggregate. If Contractor’s Professional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue through the term of this Agreement and CONTRACTOR shall purchase at his sole expense either 1)
an Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from new
insurer with a retroactive date back to the date of, or prior to, the inception of this Agreement; or 3)

demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with
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the same or original insurer. Coverage provided under items; 1), 2), or 3) will continue as long as the law
allows.

E. General Insurance Provisions - All lines:

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

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 self-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 (30) days written notice shall be
given to the County of Riverside prior to any material modification, cancellation, expiration or reduction in
coverage of such insurance. In the event of a material modification, cancellation, expiration, or reduction in
coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such
effective date, another properly executed original Certificate of Insurance and original copies of endorsements
or certified original policies, including all endorsements and attachments thereto evidencing coverage’s set
forth herein and the insurance required herein is in full force and effect. CONTRACTOR shall not commence
operations until the COUNTY has been furnished original Certificate (s) of Insurance and certified original
copies of endorsements 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 each policy and the Certificate of Insurance.
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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.

5) 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 materiai change in the equipment to be used in the performance of the scope
of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) 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 Manager's reasonable judgment, the amount or type of insurance carried
by the CONTRACTOR has become inadequate.

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

7) 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 arising 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 effect.

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

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

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

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

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

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

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

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

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

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

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

modified only by a written amendment signed by authorized representatives of both parties.
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23.13 This Agreement may be executed in any number of counterparts. each of which will be an
original, but all of which together will constitute one instrument. Each party of this Agreement agrees to the
use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform
Electronic Transactions Act (("CUETA™) Cal. Civ. Code §§ 1633.1 to 1633.17), for executing this
Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement
are intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic signature means an electronic sound, symbol. or process attached to or logically
associated with an electronic record and executed or adopted by a person with the intent to sign the
electronic record pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an
electronic signature for transactions and contracts among parties in California, including a government
agency. Digital signature means an electronic identifier, created by computer, intended by the party using it
to have the same force and effect as the use of a manual signature, and shall be reasonably relied upon by
the parties. For purposes of this section, a digital signature is a type of "electronic signature" as defined in

subdivision (i) of Section 1633.2 of the Civil Code.
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IN WITNESS WHEREOF. the Parties hercto have causcd their duly authorized representatives to

execute this Agreement.

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

By: Q&m Coa/é
Jothne Cook
Procurement Contract Specialist

Da[edj_A 8/18/21

“Yuan C. Perez

Interim County Executive Ofticer

Dated: __ 2 {( ?’/7/ i

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: ?‘Q"“@K-"

Susanna Oh
Deputy County Counsel

Dated: December 15, 2020

ABBOTT INFORMATICS CORPORATION, a

Florida corporation

By:

See next page

Name:
Title:
Dated:
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to
execute this Agreement.

COUNTY OF RIVERSIDE, a politica
subdivision of the State of CaldHmp

v/

ABBOTT INFORMATICS CORPORATION, a
rida corporation

Digitally signed by Mark L. Spencer
ON:cn=Mark L Spencer, o=Abbott,

I ‘r{ e e, 1S
By. Date: 2020.1209 20:12:38 -05'00°
V' Jeff Héwitt, Chairman /
Board of Supervisors Name: M.L. Spencer
Title: i ;
Division VP, GM Informatics
Dated: 0/%5%&2/L Dated: 09-Dec-2626 ——
By: see previous page
County Executive Officer
Dated:
ATTEST:
Kecia R. Harper
Clerk of the Board
v‘j
By:
Deputy

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By:

Susanna Oh
Deputy County Counsel

Dated:
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LICENSEE : THE COUNTY OF RIVERSIDE ABBOTT INFORMATICS
- Osgnne Cosk
é’/ SIGNATURE J SIGNATURE

Juaw < Torez

Jo
NAME

NAME

J w1 County Executive Officer

- . -
TITLE TITLE

' 2/’ 3/3° 8/18/21
DATE DATE

Upon axecution, please fax signed documents to the attantion of Abbott informatics Corporation Controller at (954) 964-8113 or email scanned
documents o AlSalesP O@abbott.com.

APPROVED AS TO FORM
Gregory P. Priamos, County Counsel

By: M

Susauna Oh
Deputy County Counsel
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Attachment 1

HIPAA Business Associate Agreement
Addendum to Contract

B he { Riverside and Abbott Informatics C .

This HIPAA Business Associate Agreement (the “Addendum™) supplements, and is made part of the Underlying Agreement
between the County of Riverside (“County”) and Contractor and shall be effective as of the date the Underlying Agreement
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 of 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 o f
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 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 =PHI 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 ro PHI and/or ePHI of County, Contractor is a 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 same manner that they apply to the covered entity, the additional security and privacy
requirements of HITECH are appiicable to business associates and must be incorporated into the business associate agreement, and
a business associate is linble 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 ePHI must be in compliance with the
Privacy Rule, Security 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 Contractor as a business associate of County, including the
establishment 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 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, 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 or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
meaning given such term in 45 CFR §164.402.

(1) Exceptas 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:
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{a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-identi fication:
(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:

(3) Any unintentional acquisition, access 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 authority and does not result in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate
to arnother person authorized to access PHI at the same covered entity, business associate, or organized health care
artangement 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 unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

=

“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 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 rzcords about individuals maintained by or for a covered heaith care
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by

or for a health plan; or, used, in whole or in 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.

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 clinicians 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.

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

J. “Privacy Rule” means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E.
K. “Protected health information™ (“PHI") has the meaning given such term in 45 CFR §160.103, which includes 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 attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with system operations in an information system.

O. “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 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,

Q. “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 guidance issued under 42 USC §17932(h)(2).

2. Scope of Use and Disclosure by Contractor of County’s PHI and/or ePHI.

A

Except as otherwise provided in this Addendum, Contractor may use, disclose. or access PHI and/or ¢cPHI as necessary
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.

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:

D

2)

[}
~—

4)

Use PHI and/or ePHI if necessary for Contractor's proper management and administration and to carry out its
legal responsibilities: and,

Disclose PHI and/or ePHI for the purpose 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 obtains reasonable assurances, in writing, from the person to whom Contractor will disclose such
PHI and/or ePHI that the person will:

i.  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,

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

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

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

Notwithstanding the foregoing. in any instance where applicable state and/or federal laws and/or regulations are morc
stringent in their requirements 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 and/or regulations shall control
the disclosure of records.
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L)

Prohibited Uses and Disclosures.
A.

Contractor 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 writing from County.

Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from C ounty or from another business
associate 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 from making.

Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPA A 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 defined in 45 CFR §164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR § 164.508(a)3);

3) Not to disclose 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 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 1o which the PHI solely
relates; and,

4) Notto receive, directly 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)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 shall
not apply to payment by County to Contractor for services provided pursuant to the Underlying Agreement.

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

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

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

County agrees not 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.

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

5. Obligations of Contractor. 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(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.
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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 disclose PHI and/or ePHI.

C.  Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHL. 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
ePHI 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 otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/cr Security Rule of which Contractor becomes aware, including
breaches of unsecured PHI as required by 45 CFR §164.410.

F. Inaccordance with 45 CFR §164.502(e)(1)(ii), require that any subcontractors 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 pursuant to this Addendum.

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 accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC §17935(b) and 45 CFR §164.502(b)(1).

I Coraply with requirements of satisfactory assurances under 45 CFR §164.512 relating to notice or qualified protective
order in response 1o a third party’s subpoena, discovery request, or other lawful process for the disclosure of PHI.
which Contractor shall promptly notify County upon Contractor's receipt of such request from a third party.

). Not require an individual to provide patient aurhorization for use or disclosure of PHI as a condition for treatment,
paymeat, enrollment 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.

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
County’s obligations under the Privacy 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 violation 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 {o:

A. Access to PHI, including ePHL. Provide access to PHI, including ePHI if maintained electronically, in a designated
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.

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

Accounting of disclosures of PHI and electronic 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 maintains 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 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 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 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 disclosures of electronic health record.

7. Security of ePHIL. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, 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 requirements of the Security Rule, and implement administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI that
Contracior creates, receives, maintains, 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
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 permitied or required under the
Privacy Rule;

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

F. Inaccordance with 45 CFR §164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit, or
access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in this
Addendum and comply with the applicable requirements 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 that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time 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 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 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 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 Contractor (determined in accordance with the federal common law of agency).
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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 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 number, date of birth, home address, account number, diagnosis, disability code, or other types of
information were involved;

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

€) 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,

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

B. 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 its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outiets 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 such breaches and provide such log or other documentation on an 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 to a 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, and the Secretary. This provision shall not be construed to
limit or diminish Contractor’s obligations to indemnify, defend and hold harmless 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 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.

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 licensed clinic, health facility, home health 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).
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1) Contractor agrees to assist County 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.

8

2) Contractor agrees 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 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 unauthorized 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
Health & Safety Code §1280.15.

9. Hold Harmless/Indemnification,

A. Contractor agrees to indemnify and hold harmiess 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 whatsoever, based or asserted upon any services of Contractor, its officers,
employees, subcontractors, agents or representatives arising out of or in any way relating to this Addendum, including
but not limited to property damage, bodily injury. 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, al! costs and fees, including but not limited to attorney
fees, cost of investigation, defense and settlements or awards, of County, all Agencies, Districts, Special Districts and
Departments of County. their respective directors, officers, Board of Supervisors, 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 herein by Contractor, Contractor shall, at their sole cost,
have the right to use counsel of their choice, subject to the approval of County, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
cr circumscribes Contractor’s indemnification to County as set forth herein. Contractor’s obligation to defend,
fndemnify and hold harinless County shall be subject to County having given Contractor written notice within a
reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

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

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

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

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. 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 provide grounds for terminating this Addendum and the
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Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying 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 Agreement and this Addendum, effective immediately, if the other party breaches a
material provision of this Addendum.

2) Provide the other party with an opportunity to cure 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 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 1o cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

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 Contractor on behalf of County;,
and, in the event of destruction, Contractor shall certify such destruction, in writing, to County. This provision
shall apply to all PHI and/or ePHI which are in the possession of subcontractors 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 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 disclosures of such
PHi and/or ePHI to those purposes which make the return or destruction not feasible, for so long as Contractor
maintains such PHI and/or ePHI.

12, General Provisions.

Al

Retention Period. Whenever Conrractor 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.

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 Privacy
Rule and/or Security Rule means the section(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 part of the Underlying Agreement as one document. The purpose is to
supplement the Underlying Agreement to include the requirements 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
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

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 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 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 HIPAA Privacy Officer:  HIPAA Privacy Manager

County HIPAA Privacy Officer Address:26520 Cactus Avenue,
Moreno Valley, CA 92555
County HIPAA Privacy Officer Phone Number (951) 486-6471
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COVID-19
Emergency Procurement Form
For Information Technology (IT) Procurements

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the public and employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

Standardized IT computer hardware or software:

This form is to be utilized by departments to report procurements of computer hardware and software over $5,000 that
follow TSOC approved standards. Completion and submittal of this form must occur within 48 hours of the purchase.

Non-Standardized computer hardware or software:

This form is to also be utilized to seek approval by RCIT for non-standardized computer hardware and software purchases
over $5,000 prior to the procurement.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to Purchasing — Emergency
Procurement form at purchasing-epf@rivco.org. You will be notified the same day if the purchase is approved.

Agency/Department: __RUHS-PH LAB Total Dollar Amount: ___$275,401.94

Department Contact Name: __Lucy Aldana Contact Phone: ___951-358-5012

Vendor Name: __Abbott Informatics Corp

Date of Purchase: __asap

Does this purchase comply with IT equipment standards? Yes X No [
Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.

An Amendment #1 was done to increase the total cost of the contract from $244,750 to $275.,401.94 to include licenses
and Annual maintenance and Support.

B &igg%l,}& E)lrlis form, you are confirming that this purchase is in response to the COVIiD-19 pandemic,

PH - Assist. Director 12/22/2020 | 2:21 P PST
A1FB238564294D7

Department Head or designee Signature Title Date



